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BEFORE THE
I LLINO S COMVERCE COW SSI ON

COVAD COVMUNI CATI ONS COVPANY ) DOCKET NO
) 00 - 0312

Petition for Arbitration Pursuant to ) (CONSQL. )
Section 252(b) of the Tel ecomuni cati ons)

Act of 1996 to Est ablish an Amendnent )

for Line Sharing to the Interconnection )

Agreenment with Illinois Bell Tel ephone )

Conpany, d/b/a Areritech Illinois, and )

for an Expedited Arbitration Award on )

Certain Core |ssues. )

RHYTHVS LI NKS, | NC ) DOCKET NO
) 00 - 0313
Petition for Arbitration Pursuant to )

Section 252(b) of the Tel ecomuni cati ons)
Act of 1996 to Establish an Arendnent )
for Line Sharing to the Interconnection )
Agreenment with Illinois Bell Tel ephone )
Conpany, d/b/a Areritech Illinois, and )
for an Expedited Arbitration Award on )
Certain Core |ssues. )

ON REHEARI NG

Springfield, Illinois
January 4, 2001

Met, pursuant to adjournnent, at 9:30 A M
BEFORE:

MR DONALD L. WOODS, Exami ner

SULLI VAN REPORTI NG COVPANY, by
Cheryl A. Davis, Reporter, CSR #084-001662
Carla J. Boehl, Reporter, CSR #084-002710
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M5. CARRIE J. H GHTMAN
Schiff, Hardin & Waite
6600 Sears Tower

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cati ons Conpany and Rhyt hns
Li nks, Inc.)

MS5. FELI G A FRANCO- FEI NBERG
227 \West Monroe

20t h Fl oor

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cat i ons Conpany)

MR STEPHEN P. BOVWEN

Bl unenfel d & Cohen

4 Enbar cadero Center

Suite 1170

San Francisco, California 94111
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(Appearing on behal f of Rhythns Links,

Inc.)

MR CHRISTIAN F. BINNI G
MB. KARA K. d BNEY
Mayer, Brown & Pl att

190 South La Salle Street
Chicago, Illinois 60603

(Appearing on behalf of Ameritech
I11inois)
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APPEARANCES: (Cont " d)

MR M CHAEL S. PABI AN
225 West Randol ph

Fl oor 25D

Chicago, Illinois 60606

(Appearing on behalf of Ameritech
I11inois)

MR ANDREW G HUCKNVAN
160 North La Salle Street
Suite C-800

Chicago, Illinois 60601

(Appearing on behalf of the Staff of the
IIlinois Conmerce Conm ssion via
t el econf erence)
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By M. Binnig 153 289
By M. Bowen 157 301
By Ms. Franco- Fei nberg 265
By Exam ner Wods 295
JOHN P. LUBE
By M. Binnig 312 449
By M. Bowen 316 452
By Ms. Franco- Fei nberg 430
CAROL A. CHAPMAN
By M. Binnig 460
EXH Bl TS MARKED ADM TTED
Areritech Illinois
6.0, 6.1, 6.2 316 316
Amreritech Illinois
7.0, 7.1, 7.2 233 157
Amreritech Illinois
8.0, 8.1, 8.2 465 465
Covad Cross Exhibits
B through G 448 448
Hearing Examiner's A 465 -
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PROCEEDI NGS
(Wher eupon prior to the
hearing four w tnesses were
sworn by Exam ner Wods.)
EXAM NER WOODS: This is Dockets 00-0312 /
00-0313. Both are petitions for arbitration
pursuant to Section 252(b) of the
Tel ecommuni cati ons Act of 1996. Both of these
matters are before the Commi ssion on rehearing.
Thi s cause was continued from
yesterday's date.

At this time |1'd take the appearances of
the parties, please, beginning with the Applicants.
M5. H GHTMAN:  Carrie J. H ghtman, Schiff,

Hardin and Waite, 6600 Sears Tower, Chicago,

[I'linois 60606, appearing on behalf of Rhythm

Li nks, Inc. and Covad Conmuni cati ons Conpany.
VMR BONEN. Steven P. Bowen, Blunfeld and

Cohen, 4 Enbarcadero Center, Suite 1170, San

Franci sco, California 94111, appearing on behal f

Rhyt hns Li nks, 1nc.

M5. FRANCO- FEI NBERG  Fel i ci a Franco- Fei nber g,
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appearing on behal f of Covad Comuni cati ons
Conpany, 227 West Monroe, 20th Fl oor, Chicago,
[1linois 60606.

MR BROM: Craig J. Brown, appearing on
behal f of Rhythns Links, Inc., 9100 East M neral
Crcle, Englewod, Colorado 80112.

EXAM NER WOODS:  Respondent s.

MR BINNIG Christian F. Binnig and Kara K
G bney of the law firm of Mayer, Brown & Platt, 190
South La Salle Street, Chicago, Illinois 60603,
appeari ng on behalf of Ameritech Illinois.

MR PABIAN: M chael S. Pabian, 225 West
Randol ph Street, Floor 25D, Chicago 60606,
appearing on behalf of Ameritech Illinois.

EXAM NER WOODS: On behal f of Staff.

MR HUCKMAN. On behalf of Staff, Andrew G
Huckman, O fice of Ceneral Counsel, Illinois

Commerce Conm ssion, 160 North La Salle Street,

Suite C-800, Chicago, Illinois. M colleague,
James Weging, is ill today.
EXAM NER WOODS: | understand we' ve agreed on

an order of witnesses, and M. Keown will be
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MR BINNIG Keown.

EXAM NER WOCDS:  Keown. |'msorry. Conme on

up.
JAMES E. KEOMNN
called as a witness on behalf of Aneritech
[I'linois, having been first duly sworn, was
exam ned and testified as foll ows:
DI RECT EXAM NATI ON
BY MR BINNI G

Q Good norning, M. Keown. Could you

state your full name and busi ness address for the

record?
THE W TNESS:
A My nanme is James E. Keown. That's

K-E-OWN. M business address is 1010 North
St. Mary's, Room 1407, and that's San Antoni o,

Texas. The zip is 78215.

Q And do you have in front of you three
docunents, the first of which has been marked for
identification as Aneritech Il linois Exhibit 7.0

entitled the Direct Testinony on Rehearing of Janmes
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E. Keown on Behalf of Ameritech Illinois, the
second docunent which will be marked for
identification as Aneritech Illinois Exhibit 7.1
which is titled the Rebuttal Testimony of Janes E
Keown on Behalf of Aneritech Illinois, and the
third docunment which will be marked for
identification as Aneritech Illinois Exhibit 7.2
entitled the Surrebuttal Testinmony on Rehearing of
Janes E. Keown on Behal f of Ameritech Illi nois?

A Yes, | do.

Q Let's start with Areritech Illinois
Exhibit 7.0 which is the direct testinmbny. Ws
this testinmny prepared by you or under your
supervi sion and direction?

A Yes, it was.

Q And |l ooking first at the typed questions
and answers which are the first 19 pages | believe
of Exhibit 7.0, do you have any additions or
corrections you would like to make to this
testi nmony?

A Yes, | have a couple of additions. A

coupl e of corrections need to be made to this.
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Q Wul d you tell us what those are,
pl ease?

A The first is on page 7, line 16 of
Exhibit 7.0. 1'd like to insert the word "a", and

the sentence would read: "would create a need for
addi tional capital investnents"”

The second correction is on page 17
l[ine 10. Strike the word "that" and insert the
wor ds "needed and", so the sentence woul d read:
"This triples the nunber of ports needed and woul d
require additional OCDs to be purchased and
installed."

Q Turning to the attachnents to Exhibit
7.0, attachnents JEK-1 through JEK-3, do you have
any additions or corrections to the attachments?

A No, | do not.

Q Do these attachnents accurately reflect
what they purport to reflect?

A Yes, they do.

Q Wth the corrections that you' ve just
provided, if | were to ask you the questions that

appear in the first 19 pages of Ameritech Illinois
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Exhibit 7.0, would your answers be the same as
reflected in there?

A They woul d be.

Q Let's turn to Aneritech Illinois Exhibit
7.1 and 7.2. Were these two documents prepared by

you or under your supervision and direction?

A Yes, they were.

Q Do you have any additions or corrections
to make to either Ameritech Illinois Exhibit 7.1 or
7.27?

A No, | do not.

Q If | were to ask you today the questions
set forth in Areritech Illinois Exhibits 7.1 and

7.2, would your answers be the sane as reflected in

t hose docunents?

A Yes, they would be.
MR BINNIG | nove for the adm ssion of
Aneritech Illinois Exhibits 7.0, 7.1, and 7.2, and

7.0 includes the attachnents JEK-1 through 3, and
offer the witness for cross-exam nation.
EXAM NER WOODS:  (bj ecti ons?

MR. BOAEN: No objections, Your Honor
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M5. FRANCO- FEI NBERG  No obj ecti ons
EXAM NER WOODS: The docunents are admitted
wi t hout obj ecti on.
(Wher eupon Ameritech
[Ilinois Exhibits 7.0, 7.1,
and 7.2 were received into
evi dence.)
The witness is available for cross.
M. Bowen.
MR. BOAEN: Thank you, Your Honor

CROSS EXAM NATI ON

BY MR BOVNEN:

Q CGood norning, M. Keown. N ce to see
you agai n.

A H, M. Bowen

Q I want to pick up with your direct

testinmony, Exhibit 7.0. AmIl right that you say on
page 2 of that testinony where you' re asked the
guestion have you previously filed testinony in
this proceeding, you nentioned you filed an
affidavit in connection with the request for a

rehearing? Do you see that testinony?
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A Yes, | do.

Q Ckay. Now that happened after the

Conmi ssion's decision cane out in this case. Isn't
that right?

A That's correct.

Q Ckay. Am | correct that you didn't file

any testinmony as part of the nornal testinonial
round of evidence in this case?

A I did not file any direct testinony or
any other testimony in relation to this proceedi ngs
or ot her proceedings.

Q Can you tell us why that is? Wy you
didn't file testinony bel ow?

A I was not called upon to do that.

Q Ckay. So nobody asked you to file
testinmony? |s that what you're sayi ng?

A No.

Q Ckay. Did you even know about the
exi stence of the case bel ow when it was goi ng on?

A Yes, | did.

Q Ckay. This is not the first time that

you have testified on Project Pronto issues though
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isit?
A This is not. That's correct.
Q Didn't you testify in California on

those i ssues?

A That is correct.

Q Wasn't that back in the spring in like
April or May tine franme of |ast year?

A It was in My.

Q Ckay. Al right. Now cone back wth
me, please, to the first page of your testinony.
On line 13 and 14 you testify that your current
position is General Manager -Project Managenent -
ATM / VTQA for Project Pronto. | want to just
under stand what those acronyns nmean. What does ATM
/ VTOA for Project Pronto nean?

A ATM i s Asynchronous Transfer Mbde
swi tch, and VTQA is Voi ce Trunki ng over ATM

Q Ckay. Now that sounds to nme like t hat's
-- and if | understand correctly from previous
di scussi ons we' ve had, that sounds to ne |ike
that's basically on the interoffice side of things;

that is, fromthe central off ice out to the rest of
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the world, including other switches. Is that
right?
A That is correct, but the Project

Managenent part of my job al so enconpasses ot her
aspects.

Q Fai r enough. But when you say VTQA, or
Voi ce Trunking over ATM can you tell us what that
means in the SBC term nol ogy? Wat does that refer
to?

A Part of the Project Pronto plan was to
-- is to replace our TDM tandem switches with an
ATM backbone t ype switch, and that's what the VTOA
project was initially. It has changed nane since
then, but that's what it is.

Q Ckay. So in other words, instead of the
circuit-sw tched tandem hi erarchy, are you saying
that as part of Pronto you plan to replace that

architecture with an ATM packetized architecture?

A That is being | ooked at.

Q Ckay. And that's the VIOA part of this?
A That is correct.

Q Ckay. And you're in charge of that
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piece. |Is that right?

A I'"mthe project manager for that part.

Q Ckay. Well, can you tell us just
briefly how you get circuit -switched traffic froma
Cl ass 5 switch converted so it can be carried over
a packetized interoffice network?

A There are various manufacturers of
equi pnent that's being trialed in |lab situations
today, pieces of equipnent called trunk into
wor ki ng frames, and that equiprment converts the TDM
traffic to packetized data for ATMtransfer

Q But you have to do that, right? Wen
you cone out of what's known as the Cass 5 centra
office circuit switch, if you' re going to run that
out bound traffic over a packet -sw tched network,

you've got to convert circuit -sw tched bandw dth

into packetized bit streams. Is that right?
A That's correct.
Q Ckay, and there's sonme equi pnent that

you just nentioned that was going to do that in the
central office. Correct?

A That's bei ng worked on.
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Q Ckay. And then once it cones out of the
central office, it rides fiber and goes through
regul ar, old ATM network class switches, right? As
packet s.

A Vel 1, not network class switches. It
rides possibly a SONET-based network in a
packeti zed manner, yes.

Q But aren't you replacing your tandem
circuit switches with ATM sw tches?

A That is the plan.

Q Ckay. So coming out of the centra
office then, for interoffice purposes your plan is
to have it all be ATMcells.

A That's correct.

Q. Ckay. | understand. Thank you

Now you al so say that you're responsible
for coordinating with SBC s Central Ofice the
engi neering organi zati on. Wat does that mean?
That's on lines 17 and 18

A Part of ny responsibilities in the
central office world involves project managi ng the

budget side for them making sure that they have
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engi neered the jobs at |east from project
managenent right, and that we have schedul es for
those j obs.

Q. Ckay. Does that include -- does your
responsibility include budgetary oversight over
equi pnent that's going to be deployed in the | oop
pl ant ?

A Not directly.

Q Ckay. And by loop plant, do you
understand me to nean the facilities between a
central office and a subscriber prem ses?

A That's correct.

Q Ckay. And so, for exanple, if you think
about the Litespan 2000 equi pnent that's going to
be in RTs, renote termnals, that's in the | oop
plant. Right?

A That's correct .

Ckay.

Do you consider yourself a subject
matter expert on fiber -fed DLC equi pnent depl oyed
in the | oop plant?

A I have worked around it enough to
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understand the technical operations of the Litespan
equi pnent, yes.

Q Have you ever been directly assigned in
a line position to | oop plant engi neering
functions?

A No, | have not.

Q Ckay. Have you ever specified the
purchase of a DLC set of equi pnment?

A No, | have not.

Q How many Al catel Litespan 2000 DLCs have
you seen physically in the field yourself, have you
vi si ted?

A I"mthinking. | don't know the nunber;
four or five.

Q Four or five? GCkay. And in what kinds
of encl osures were those four or five Al catel

Li tespan 2000's | ocat ed?

A One hut and cabinets for the rest.

Q Were those Al catel 2016 cabi nets that
you saw?

A Yes, they were.

Q That's the New CGeneration that's being
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depl oyed as part of Pronto. Right?

A That's correct.

Q And how many of those were in Illinois?
A None.

Q Have you ever visited Advanced Fi ber

Conmuni cations UMC 1000 DLC set of equi pnent?

A In the | abs.

Q You've visited it in the | abs?

A In our TRl | abs.

Q Are you famliar with the operation

support systens that will support Litespan 2000 and
UMC 1000 equi prent ?

A I have a slight understanding, but I am
not totally famliar with those systens.

Q Ckay. Have your ever heard the term

el ement nmanager before?

A Yes.
Q What's an el enent manager, M. Keown?
A It is the operation systemthat

typically will provision the specific network
elenent that it's attached to.

Q Wll, isn't it nore correct to say that
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an el ement manager is the piece of equipnment or
software that specifies permanent virtual circuits
and permanent virtual paths in a DLC systenf?

A That's one definition, but it does other

functi ons besides that.

Q Does it do that?

A In the case of the Litespan 2000, yes,
it does.

Q Ckay. And do you know what the el enent

manager for the Alcatel Litespan equipnment is

cal | ed?
A It is called the AVS.
Q Do you know what that stands for?
A Access Managenent System
Q Ckay. Do you know what t he el enment

manager for the AFC UMC 1000 is called?
A I"mnot famliar with that one.
Q Ckay. Do you know what other Tel ecordia
OSSs support the Litespan 2000 and/or the UMC 10007
A I"mnot an expert in that area so |
don't know t he upstream systens.

Q VWhat did you say? The upstream systens?
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A The systens that -- if you're talking
about supporting the Litespan, |I'mnot an expert in
that area so | don't know those.

Q Wll, isn't it correct that if you're
going to provision services on this architecture,
you have to have OSSs to support that?

A That's true.

Q Ckay. And don't you testify that there
are what you assert to be significant nmaintenance

and assignment problens if CLECs were to own |ine

cards?
A That's true.
Q But you don't know what systens are even

i nvol ved in that kind of provisioning?

A I"mnot the SME on those systens. | got
some of ny information fromthe SMES that do know
t hose systens.

Q Ckay. Wuld either of those SMEsS be
Ms. Chapman or M. Lube?

A No.

Q Ckay. So there is no witness here that

I can discuss operation support systens issues
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with. 1Is that right?

A Not that |'m aware of.

Q Ckay. Al right. Now | want to take
you back to the spring when the testinony was filed
in this docket by people |ike Ms. Schlackman, for
exanmple. | believe it was probably May or June of
this year, but just -- I'msorry; last year, since
it is now a new year. Take yourself back to that
spring time frame just before |line sharing began
basically on June 6th of the year 2000. 1'd like
you to tell ne, insofar as you know, what has
changed about SBC s plans to deploy Project Pronto,
if anything, froma technical perspective between

t hen and now.

A Coul d you clarify your question?
Q Wll, sure. I'mtrying to -- when | say
froma technical perspective, | nmean -- | want to

| eave aside all of the FCC citations and all of the
regul atory term nol ogy about line sharing, |ine

splitting, UNEs, and so forth. | just want to talk
about the technical configuration in the depl oynent

of Pronto. Is that clear?
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A Ckay.

Q Ckay. And | want you to tell me if
you're aware of any differences in the depl oynent
of Pronto between then and now, that is between the
time frame when the conpany filed its origina
testinmony on line sharing, again, in the April or
May tinme frame of |ast year, and now. Are you
doi ng anything different now versus then?

A Bet ween April of 2000 and the current
time?

Q Ri ght.

"' mnot aware of anything.

Ckay.

Now on page 3 of your direct, Exhibit
7.0, at the bottomyou' re describing the Pronto
architecture at a high level, and t hen you' re asked
the question which of these Pronto conponents

represent new technol ogy. Do you see that

guestion?
A Yes, | do.
Q And on the next page you say the NG&LC

and the OCD are added components. Again, just so



10

11

12

13

14

15

16

17

18

19

20

21

22

170

we have the terns correct on this record, by OCD do

you nmean what SBC calls an Optical Concentration

Devi ce?
A Optical Concentration Device, correct.
Q And by NGDLC do you mean Next GCeneration

Digital Loop Carrier?

A That is correct.

Q Wl |, the question you were asked is
whi ch of these are new, and your answers says two
of these are added. Wuld it be fai r to say that
NGDLC i s not new?

A It is new for the Project Pronto
architecture.

Q Isn't it correct that Litespan 2000
equi pnent has been -- is deenmed to be NGILC
equi pnent ?

A Only if you used the time slot
i nterchange portion of Litespan 2000.

Q Ckay. Hasn't that been avail abl e and
depl oyed in Amreritech since 19937

A The Litespan 2000?

Q The TSI functionality of Litespan 2000.
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A | don't know.

Q VWl |, you are aware, are you not, that
the tine slot interchange functionality of the
Li tespan 2000 has been avail abl e generally since
1993, are you not?

A I"'maware of that.

Q Ckay. You just don't know if it has
been depl oyed here or not.

A I'"'mnot aware how | ong t hose have been
depl oyed in Aneritech

Q Ckay.

A And to clarify that answer, there's a
di fference between just having a TSI and actually
using it because in a Next Generation Digital Loop
Carrier systemyou can always just nail those tine
slots for the POIS service through that TSI, not
really use it for time slot swtching.

Q Ckay. Well, I'm trying to understand
what you nean when you say, you know, what is new
about the NGDLC that supports Pronto. It isn't the
TSI functionality since that has been around since

'93, right?
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A That's correct.

Q Ckay. \Wether or not you actually
choose to use it to assign ti me slots dynamically
is one issue, but that functionality has been

avail able to SBC for purchase since '93, right?

A That's correct.

Q Ckay. So that's not the new thing for
Pront o.

A The actual use of the tinme slot

switching, the time slot interchange of sw tching
as far as establishing and tearing down those calls
is the new functionality that we will be using.

Q Ckay, and let's just understand what
that means. Wen you say nail up a circuit, what
you really mean | think is to dedicate a 464
kilobit or higher bandwi dth on a multiplex fiber
systemto a particular circuit. 1Is that right?

A That is correct.

Q Ckay. And isn't that how all DLC
equi prent prior to the tine slot interchange
functionality of NGDLC worked? That is it was

al ways nail ed up?
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A That is correct.
Q Ckay. It wasn't nailed up to a
particul ar physical path. It was nailed up to a

particul ar set of bandwi dth on a fiber system
isn't that right, if it ran on fiber?

A No. It was nailed up to a tinme slot on
a transmission facility.

Q Ckay. And am 1 right that the Litespan
2000 equi prrent has suppor ted OC3 | evel transport

since '93, if not before?

A I don't know. I'msorry. | don't know
hi story.

Q VWll, it's not newto Pronto, is it?

A I[t's not newto Pronto.

Q Ckay. Now you've heard the termtinme

di vision multipl exi ng because you use it in your
testinmony, do you not?

A That's correct.

Q Is that the time slots we're tal king
about here? The time division multiplexing creates
dedi cated time slots prior to the TSI functionality

for each call path?
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A I"'mtrying -- | don't renenber exactly
where in the chain that the actual tinme slot is
dedi cated, but it does dedicate a time slot through
TSI .

Q Ckay. Isn't it correct that the new
thing about NGDLC that Pronto is -- that is the
core of Pronto on the DLC part of the network is

the ability to handle ADSL in the form of ATM

packet s?

A That is the other new aspect of it,
correct.

Q Ckay. So before that, even though you

had an NGDLC depl oyed, whether or not you used the
TSI feature or not, you could not send ADSL signal s
using ATMcells across that DLC. Isn't that right?

MR BINNIG Just to be clear, I want to nmmke
sure that you're asking that question generally.
You' re not asking himto assume that NGDLC was
previously deployed in Illinois, because | think he
al ready said he doesn't know.

MR BROM: It's a general question

MR BINNIG  Ckay.
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A Wul d you repeat the question?

MR. BOAEN: Could I ask that you read it back

pl ease?
(Wher eupon the requested
portion of the record was
read back by the Court
Reporter.)
A We coul d not send ADSL packets over the

Al catel systenms prior to the upgrades.

Q kay. And isn't it correct that the key
change that enabled that to happen or the two key
changes were changing the software |oad for the DLC
to version 10 or higher and increasing the
t hr oughput capacity of the back pl ate?

A There were sone hardware changes al so
that were involved with that.

Q Ckay, but are the two things | nentioned
two of the key changes that enabled Project Pronto
to handl e ADSL signal s?

A No. The real key was the hardware
change.

Q VWi ch hardware change is t hat?
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A Sone comon plug-ins in the channe
banks.

Q Are you tal king about the so-called ADLU
cards?

A That's one of them

Q Al right. So if | expand ny little
uni verse to include ADLU cards, a higher |evel of
the software | oad, and increasing the throughput of
the back plate, would ny question be correct?

A Along with the plug-ins, that would be
correct.

Q Ckay. Al right. Nowthe OCD that y ou
say is -- you don't say it's new. You say it's
added. You can't say it's new, can you, because
it's not a brand-new piece of equipment?

A That's correct.

Q Ckay. Now do you know what kind of ---
before | do that, this is an ATMswitch, isn't it?

A That's correct.

Q Ckay. Wy are you calling it sonething
di fferent than what everybody else in the world

calls it? Wy did you invent a new word for this
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thing, this OCD?

MR BINNIG Well, | object. That assunes
facts not in evidence. M. Bowen has posited that
they invented this and no one else uses this term

MR BOAEN: 1'Ill rephrase the question.

Q M. Keown, have you heard anybody in the
world call an ATM switch an OCD before SBC coi ned
the tern®

A That's too general of a question. |
don't know.

Q Didn't SBC coin that ternf

A I don't know if it was originally
started with SBC or not.

Q Have you ever seen that term used
anywhere before SBC used it?

A I don't recall seeing it anywhere el se.

Q Ckay. Al right. So this ATM switch,
do you know what kind of ATM switch Ameritech

II'linois plans to deploy to support Project Pronto?

A Yes, | do.
Q VWhat is that, please?
A It is a G sco 6400.
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Q Ckay. And that's different fromthe
non- Anmeritech/ SBC conpani es where they plan to use
the Lucent CBX 500 or 550? 1Isn't that right?

A That's correct.

Q Now do you know why Aneritech has chosen
to use a different ATMswitch in this region from
what SBC i s using el sewhere?

A Just a conpany deci sion

Q Vel |, do you know what the basis for
that deci sion was?

A I"mnot privy to all the information
that went into that decision

Q I thought you were the project manager
for Project Pronto budgetary issues.

A I am but I"'mnot the technical -- the
new t echnol ogy introduction person for Project
Pront o.

Q And who woul d that be?

A That woul d be the new technol ogy
i ntroduction group

Q Is any witness in this case part of that

group as far as you know?
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A Not that |'m aware of.

Q Ckay. So am| right that the G sco
switch that you nentioned was not devel oped solely
for use by Aneritech as part of the Project Pronto

depl oyment ?

A I"msorry. Could you repeat that
guestion?
Q Yes. AmI| correct that the G sco switch

you nmentioned that you're going to use for what you
call the OCDis a switch that was al ready
conmercially available from G sco for use in ATM
packet - swi t ched net wor ks?

A That's correct.

Q Ckay. There's nothing special about it
as far as you know for use as an OCD so-called?

A Not hing |I'm aware of.

Q Ckay. So then isn't it fair to say that
i nsofar as the use of NGDLC technol ogy and ATM
swi tches, those aren't new technol ogy in that
since, are they, as they're deployed in Pronto?
You're sinply using avail able technology to

configure your network.
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A Well, again, if we take the
under standi ng that the NGDLC s capability to
provide DSL service, that is new, and it is new

t echnol ogy.

Q Ckay. But the OCDs aren't new, are
t hey?
A The CCD i s not new.
Ckay.

However, the way that we are using it is
new.
Q You nean by offering a Broadband Service
instead of a UNE?

A We offer a Broadband Service using the

Q Al right. Nowthere's an issue in this
case about -- and you testify to it, and we'll get
you to sone nore detail -- about whether or not you
can have both an OC3c -- what does that mean, by
the way? Wat does OC3c nean? What does the C
mean?

A Concat enat ed.

Q And by that do you nean that the entire
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channel i zed but avail abl e ki nd of as one big chunk?

A That's correct.

Q Ckay. And a regular OC3 is channelized?

Is that right?

A A regular OC3 is channelized.
Q Into what kind of units?
A It's multiplexed up froma DSO to a DS1,

typically to a DS3 or an ST. This is a DS3, and
those DS3s are nmultipl exed and then converted to
optical signals.

Q Ckay. And an OC3 is what the tine

division multiplex side of the DLC feeds. Isn't

that right?
A That's correct.
Q And the ATM side, this new Project

Pronto functionality in the Litespan unit that

carries ATMcells, that travels on an OC3c. |Is
that right?

A That is correct.

Q Ckay. Now back to ny question, there's

a discussion in your testinony and M. Lube's
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testimony about whether or not ATMtraffic in an
OC3c and TDMtraffic in an OC3 can ride the sanme
physi cal fibers. Do you recall that?

A Could you tell me where you're reading?
VWere you saw it in my testinony?

Q Not wi thout having to page through it.
You recall testifying to that, don't you?

A | do.

Q Ckay. These are just general questions
for right now Do you know whet her the AFC the
Advanced Fi ber Communi cations, UMC 1000 DLC product
supports wave division nmultiplexing to allow both
the ATM and the TDM signals to ride the sane fiber?

A I"mnot aware of that.

Q Ckay. You're not aware of whether it
does or doesn't?

A I"'mnot aware that it will support wave
division multiplexing to allow that to happen.

Q Vell, I'lIl ask M. Lube that question.

Now cone down to the bott om of page 4 of
Exhibit 7.0, please. Here you're talking about a

Li tespan 2012, 2-0-1-2. Right?
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A That's correct.

Q And that's got an OCl12 capacity. 1Is
that right?

A That's correct.

Q And that's four OC3s?

A That's correct .

Q Now what you say those four OC3s can be

used for are one for the TDMtraffic, one OC3c for
the DSL signals, and the other two to drop DS3 or
STS-1 services, to use your |anguage. Correct?

A Correct.

Q Isn'"t it also correct that the other two
can be used as OC3cs for DSL signal s?

A They coul d be.

Q kay. So you could have a -- in a
Li tespan 2012 you could have -- you're going to

need one OC3 for the TDM anyway, aren't you?

A That's correct.

Q You' |l always need that.

A Al ways.

Q But you could use up to three OC3cs for

DSL traffic. Isn't that right?
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A Assuni ng the configuration has three DSL
banks, you could do that.

Q Ckay. Now with a Litespan 2000, there
actually are a total of nine channel bank
assenmblies. Right?

A That's the maxi num confi gurati on.

Q Ckay. If you think of what we have been
calling el sewhere the shrink-wapped RT, the
Al cat el 2016 cabinet, that can be configured with
up to nine channel banks. Right?

A The 2016 can be configured with nine
channel banks.

Q And each channel bank has 56 card slots.

Is that right?

A That is correct.
Q Now | think you testified to this later,
and I will find the spot if you can't recall it,

but it will take ne sonme time, but | think you'll
recall it. Isn't it correct that you can -- if you
want to, you could run a separate fiber system out
of the back of each of those Iine channel banks?

A I did not testify to that.
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Q Ckay. Well, isn't that true though?

A No, that is not true.

Q Ckay. Wiy isn't that true?

A Because all nine channel banks woul d not

have an optical output card.

Q Ckay. VWhich ones will?

A Only those channel banks that are
equi pped with the right type of common plugs used
for DSL woul d have an optical output card.

Q Ckay. So right now Al catel will support
up to three of the channel banks of the nine
configured for DSL service. Isn't that right?

A That is correct, in a cabinet
configuration

Q Ckay. So right now Al catel would
support fiber systens, individual fiber systens,
com ng out of each of those three channel banks.
Isn't that right?

A That is correct.

Q And the rest | guess woul d be chai ned
together onto the OC3 on the TDMside. 1s that

right? The other six?
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A Not chai ned. They just use the back
pl ane.

Q Ckay. Poor choice of words. The ot her
si x channel banks that are serving non-ATMtype

traffic woul d all feed through the back plane into

a single OC3c comng out fromthere. Isn't that
right?
A Through the common part of the system

that's correct.

Q Ckay. So you could have -- under
current technol ogy, you could have up to four fiber
systens com ng out of the back of an Al cate

Li tespan 2000, three for ATM and one for TDM Is

that right?
A That's correct.
Q Let's tal k about line card ownership

now. On page 5 of your direct testinony, Exhibit
7.0, you're asked a question shoul d the Illinois
Conmrer ce Conmi ssion allow CLECs to own or designate
and collocate the ADLU |ine card, and you have a
very straightforward, sinple answer of no. 1Is that

right?
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A Yes.

Q Ckay. And then you go on to explain for
the rest of this testinony all the reasons why the
answer should be no. |Is that right?

A I go on and explain the reasons and the
techni cal concerns that we have.

Q Ckay. Again, this ADLU line card, can
you translate for ne? Wat does ADLU stand for?

A ADSL digital line unit.

Q Ckay. And this is the card that you
mentioned that's part of the Pronto upgrade, if you
will, that, in part, allows ADSL to travel across
an NGDLC system Is that right? Not by itself,
but that's one of the things you need.

A It is an integral part, integral s ub-
conponent of the system

Q Ckay. And this is a card that plugs

into one of these channel bank slots. [Is that
right?

A That is correct.

Q And am 1 right that these -- if you

think of a channel bank with 56 card slots, that's
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inthree rows, right?

A That is correct.

Q Ckay. And you can plug -- all these
cards are the sanme width, right? Wether it's an
ADLU card or a POTS card or an | SDN card or an HDSL

card, they're all the same width

A Physi cal di nensions?

Q Yes.

A Physically they're the sane.

Q And they can all plug i nto -- power

requi rements aside and everything el se, they can
all plug into any slot in any channel bank, right?

Because all the slots are the sane.

A Again, if we limt this just to physica
capability.

Q Yes.

A Not hing el se that | could plug it in,

yes, you coul d.

Q Ckay. And, in fact, if you think of one
of the three channel banks that Al catel says you
can use for ADLU cards, those are different, in

part, because they have sone additional heat



10

11

12

13

14

15

16

17

18

19

20

21

22

189

di ssi pation equi pnent at the bottom of that channe
bank. Is that right?

A That's correct.

Ckay. And you need that becaus e those

cards throw off nore heat. R ght?

A That's correct.

Q In fact, isn't that the key reason why
only three of the nine can be used for ADSL is that
if you get nore than three channel banks with DLC

equi pnrent in them you get too nmuch heat?

A In a cabinet configuration, that is
correct.

Q Ckay. At least that's the situation
ri ght now.

A As it stands today, yes.

Q As it stands today.

A That's correct.

Q So the difference -- obviously there's

software that has to talk to the cards too. R ght?
A That's correct.
Q But that software is part of the genera

software load for that DLC. Right? |In other



10

11

12

13

14

15

16

17

18

19

20

21

22

190

words, you |l oad version 10 or above in that DLC
equi pnent, and then it supports DSL services in the
t hree channel banks that can be used to put those
cards into.

A Wth the correct |oad of software in the
comon control area, yes.

Q Ckay. GCkay. Al right.

Now, you're familiar, are you not, with
the -- in general with the SBC / Aneritech nerger
condi ti ons?

A I n general

Q Ckay. It's not going to be a legal quiz
or anything, but you're famliar, are you not, with
a requirement that as part of the FCC s approva
for that nerger, ILECs like Ameritech Illinois were
not generally allowd to own advanced services
equi pnent ?

A That's ny general understanding.

Q Ckay. And that kind of ownership had to
be in sone kind of separate subsidiary. |Is that
right?

A That's ny general understanding.
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Q And here the entity -- elsewhere it's

cal |l ed SBC Advanced Solutions, Inc. here it's

called AADS, right, in Illinois?
A That's correct.
Q Do you know what that stands for?
A I"mnot sure | know the exact acronym
Q Ckay. But do you know recogni ze t hose

initials as being the separate data sub in
Anmeritech | and?

A Yes, | do.

Q Ckay. Now are you aware of whether or
not SBC asked the FCC for a waiver of that
condition in connection with Project Pronto?

A I"'mfamliar with that.

Q Ckay. In fact, on February 15th of 2000
didn't SBC ask the FCC for a waiver fromthe
requi rement for separate sub ownership of advanced
services equi pnment that, if granted, would allow
Areritech Illinois, the ILEC, to own what you call
the OCD and to own what you call the ADLU cards?

A Vell, | think, in fact, the February

15th letter asked for clarification of ownership of
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those two conponents.

Q Ckay.
A A clarification of interpretation.
Q Vell, | don't want to split hairs with

you, M. Keown, but didn't the request, in fact,

say | want this clarified, and if you think |I need

a waiver, | want a wai ver?
A That's correct.
Q Ckay. And isn't it correct that that

wai ver request or clarification request applied
specifically to two pieces of equi pnent, the OCD

and the ADLU line cards in the RTs?

A That's correct.

Q And, in effect, SBC was asking the FCC
to say it's okay -- despite the nmerger conditions,
it's okay for Aneritech Illinois to own those two

types of equipnent?

A I don't know if that's a fair way to sum
that up, but it was -- the request was for to be
able to off er advanced services, to be able to
of fer the Broadband Service over the Project Pronto

infrastructure, we needed an under st andi ng of
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ownershi p of those two conponents.

Q Are you saying that in February 15th the
focus of your request to the FCC was concerning the
whol esal e Broadband Service? |Is t hat your
recol | ection?

A Well, at that point we knew -- yes. W
were asking for ownership clarification for the OCD

and the ADLU cards.

Q Ckay. You wanted to own them as
Aneritech Illinois.

A Yes.

Q Ckay. What | want to explore with you

is what if the FCC had said no? That is, what if
the FCC had said you can't own --
MR BINNIG |1'mgoing to object to the
rel evance at this point, Your Honor. The FCC has
acted. They've issued their order, and | think
we're just dealing with irrel evant specul ati on now.
MR BOMNEN. In fact not, Your Honor, because
M. Keown's testinmony goes into extrene detail
about all the reasons why it would be inpossible or

i mprobabl e or unlikely or unmanageable for CLECs to
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owm line cards. | want to establish with this

wi t ness that throughout the planning process and
initial deploynent, in fact Anmeritech did not have
permi ssion to own the |line cards, so they nust have
been assuming that the conditions inposed on them
woul d be applicable, and therefore they nmust have
assuned that AADS woul d have to own those line
cards.

EXAM NER WOODS:  You can answer .

A Coul d you repeat the question, please?

Q Yes. I'll repeat it instead of asking
that it be read back

Q What if the FCC had said no to SBC s
request for a clarification and/or a waiver?

Whul dn't that have neant that AADS, a separate
conpany, a separate CLEC, woul d have had to own
those line cards and those OCDs?

A You have two questions in ther e. The
first part is what if the FCC had said no. | don't
know what the answer woul d have been to that.

Q If the FCC had said we deny your request

for a waiver, wouldn't that nmean that the nerger
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condi ti ons woul d then apply?

A | don't know.

Q Vell, let's assunme that they would. Al
right? Let's assune that the nerger conditions
woul d apply, and assune further that the merger
condi ti ons wi t hout change woul d have required
somebody besi des Aneritech Illinois to own those
line cards. Can you assume those two things with
me?

A Ckay.

Ckay. That would be AADS, wouldn't it?

A I don't know. \What you're asking ne to
do i s assune what the company woul d have done or
set conpany policy or what the strategy of the

conpany woul d have been had that decision gone

anot her way. | don't know what the answer to that
guestion would be, M. Bowen. |'msorry.
Q Wl |, okay. Let's back up a step

further then. Do you know when Project Pronto was
first contenplated via a RFP?
A CGeneral | y.

Q Wasn't the RFP issued in March of 19987
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A I"mnot sure of that specific date.

Q It was in the spring of 1998, wasn't it?

A I"mnot sure of when the RFP was issued.

Q Vell, it was in the year 1998, wasn't
it?

A Vell, ny recollection and ny first

i nvol verent with Pronto was 1999.

Q I didn't ask about your invol venment
personally, M. Keown. | asked about when the RFP
was issued.

A And | said | don't know.

Q You don't know. Ckay. Didn't the board
approve Project Pronto in June of 19997

A | don't know.

Q Do you know whet her the board ever
approved Project Pronto?

A | don't know.

Q Do you know when the conpany first
announced Project Pronto to the investor community?

A It was October of 1999.

Q That woul d be the faned investor

briefing. Do you recall that document?
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A Yes, | do.

Q And we've tal ked about this before,
haven't we?

A Yes, we have.

Q Ckay. Isn't it correct that there is no
nmenti on what soever in that investor briefing of any
condition such as we'll do this so long as the FCC
approves our request for clarification and/or
wai ver, which we intend to file real soon now?
Not hi ng |i ke that appeared in that disclosure.
Isn't that right?

A I'"'mnot aware of anything.

Q kay. And, in fact, didn't the
di scl osure say that SBC was goi ng to depl oy Project
Pront o based on mai nt enance cost savi ngs al one?
That is, that maintenance cost savings woul d
t hensel ves pay back in full the $6 billion
i nvest ment SBC pl anned to make in 13 states?

A | believe those words are in there.

Q Ckay. Now you're generally fam| iar
that conpani es that have common stock |ike SBC are

required by the Securities and Exchange Conmi ssion
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to be forthcom ng and honest with their investors?

MR BINNIG Calls for a legal conclusion. |
obj ect .

MR. BOAEN: No, | amnot asking for a |egal
concl usi on.

MR BINNIG | understand that, but I'mstill
objecting that it calls for --

MR BOAEN: 1'Ill ask for a non-Iegal
concl usion or non-legal answer to that question.

EXAM NER WOODS:  You can answer .

A I'"mnot sure what the requirenents are.

Q Well, are you generally aware that the
SEC requires communi cations to investors in a
publicly held conpany to be honest and forthright?

A I woul d assunme as mnuch.

Q Ckay. Are you saying that had the FCC
not granted the waiver, the conpany would not have
depl oyed Project Pronto?

MR BINNING [I'Il object to the question. |
think he has already answered it by saying he
doesn't know what the company woul d have done.

EXAM NER WOODS: You can answer.
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A | reiterate ny answer earlier. | really
don't know what the conpany woul d have d one.

Q Al right. Well, you re not asserting
affirmatively then that the conpany woul d have
stopped Pronto deploynent if the FCC had denied the
wai ver, are you?

A I"msaying | don't know what the conpany
woul d have done.

Q Ckay. Well, let's assune that the
conpany woul d have proceeded to try and, in effect,
safe $6 billion by deploying Pronto even in the
face of not being granted a waiver. Can you assune
that with nme?

MR BINNIG |1'mgoing to object to the
guestion as, again, assumng facts not in evidence.
The characterization of this saving $6 mllion
assunes $6 mllion --

VR BOAEN. Billion.

MR BINNIG Billion, assumes $6 billion has
been spent. | don't think that's part of the
record.

MR. BOAEN: | guess I'mnot clear on the
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obj ection of counsel, Your Honor.

MR BINNIG Well, it assumes facts not in
evi dence. That's my objection.

MR. BOAEN: It's a hypothetical .

Hypot heti cal s al ways assume facts not in evidence.
I"lI'l withdraw the question, Your Honor.

Q If the FCC had said that AADS and ot her
CLECs had to own the line cards, M. Keown, do you
bel i eve that SBC woul d have found a way to make
that happen?

A Again, M. Bowen, | don't know what the
conpany woul d have done.

Q Wll, you're the project nmanager for a
good portion of this. At least that's your
testinmony. |I'd like your expert assessnent as to
whet her had the FCC deni ed the wai ver request and
requi red AADS and other CLECs to own the line
cards, would SBC have found a solution to allow
that to happen and allow Pronto to proceed?

MR BINNIG | think he has answered this now
several tines.

EXAM NER WOODS: We'll try one nore tinme, but
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| think he has answered this.

Q Ckay.

A I"mthe project manager, but | don't
make conpany policy. | inmplenment it.

Q Ckay. Let's conme back now to the

configuration of the Litespan unit. On page 6 and
7 you've got some nunbers here, and I want to focus
your attention on lines 26 and 27 of page 6.

You' re tal king here about the Al catel Litespan

unit. Is that right? In this answer?
A That's correct.
Q Ckay. I'mgoing to quote a sentence

that you have in your testinony here. You say,
"The | argest cabinet configuration for the Litespan
contains three channel banks in a fully equi pped
system" That's not right, is it? | think it's
ni ne, not three.

A That's correct. It should be three DSL
channel banks.

Q Ckay. We've tal ked about that before,
and what you nmean by that | take it is that under

the currently supported configuration, only three
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of the nine channel banks can be used for ADLU
cards. Is that right?

A That's correct, and in the sentence
above it says, "For the Alcatel Litespan equipnent,
each channel bank used for --

EXAM NER WOODS: Sl ower, slower, especially
when you read.

A I"msorry. "For the Al catel Litespan
equi pnent, each channel --

EXAM NER WOODS: That's not that nuch sl ower.

(Laught er)
A My mi stake. "For the Alcatel Litespan

equi pnent, each channel bank used for DSL has 56

slots.”
Q Ckay.
A And t hat sentence goes fromthere.
Q Ckay. But we're in agreenent that we're

tal king about nine total channel banks, three of
whi ch can be used right now for DSL. Right?

A That's correct.

Q Ckay. And there you've got the three

channel banks equating to 168 slots. That's 56
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times 3 basically. R ght?

A That's correct.

Ckay. Then you say each slot has four
ports, and | wanted to ask you about that. |
thought that right now, diversion of software and
the cards that you are deploying only support two
DSL appearances per card. 1Isn't that right?

A The card itself, we are wiring out four
pairs per slot.

Q Ckay. But the cards you plug in there
ri ght now only support two DSL end user customners.
Ri ght ?

A That's correct.

Q Ckay. Al right. And do you know what
software rel ease from Al catel supports two versus
four appearances per card by any chance?

A The current version 10.1.3, which is
we're going up on, supports two. 11.0 will support
four.

Q Ckay. And do you know when rel ease 11
is going to be issued by Alcatel ?

A Second quarter of 'O01.
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Q Ckay. And that's for initial testing by
SBC. Is that right?

A That's for initial testing.

Q Ckay. Al right. Now let's cone back
to this long Iist you have here on page 9 and 10 of
all the bad things that m ght happen if this
Conmi ssion let's Riythms and AADS and Covad own
line cards. Do you see that list there on 9 and
107

A Yes, | do.

Ckay. | don't want to tal k about all

these things, but I want to tal k about a couple.

A Ckay.
Q On nunber 3 on the hit parade here it
says, and I'mgoing to quote you, "If a Project

Pronto NGDLC was the avail able serving facility, a

col l ocation application would have to be filed for

"slot' space.” Do you see that?
A Yes, | do.
Q Are you saying there that your

contenplation is that Rhythnms woul d have to file a

separate coll ocation application for every card it
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wanted to put in every slot in every NGLC in
[1linois?

A I don't know that it would have to be
for every slot, but sonmething would have to be
filed I would assunme for collocation.

Q But the question really focuses on are
you suggesting that the only way to do this is to
file a separate application for every card you want
to put in to an NGDLC?

A And | think ny answer was | don't know
if it has to be for every slot, but somnething I
woul d assune has to be filed for collocation.

Q So you think it mght be possible to

file one application to cover the entire state?

A | don't know the answer to that one.
Q You haven't thought about that?
A No, | have not.

Q Ckay. On nunber 4, 1'mgoing to quote
this again for the record, you say, "The CLEC woul d
then place an order to ship a line card to
Areritech Illinois.” Do you see that?

A Yes, | do.
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Q. Are you saying that you contenpl ate that
the only way to do this is for CLECs to order |ine
cards fromAl catel one at a tinme?

A This is actually for the CLEC to pl ace
an order to ship a line card to Areritech Illinois

to have available to plug in to a slot.

Q Right. Who is the order with?
A Aneritech Illinois.
Q Vell, no. Your sentence says CLECs

woul d place an order to ship aline card to
Aneritech Illinois. Doesn't that indicate that the
order is going to soneplace else like Alcatel, for
exanpl e?

A Vel |, there has to be sone kind of work
request for that plug and that card to be shipped
and to be cataloged into Aneritech Illinois’
| ocation. There would have to be sone kind of
record on Ameritech Illinois' side, and that that
record woul d be a service order of sonme type

Q Vell, I"mjust trying to understand your
own testimny, M. Keown. Wo is this order being

pl aced wth?
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A Aneritech Illinois.

Q And for what? Wat's the order for?

A To acknow edge or to receive a plug-in
froma CLEC.

Q So in your list you contenplate that we

woul d have to tell you that we're going to be
sending you a |line card?

A There woul d have to be sone kind of
record kept that you're going to be sending a
pl ug-in, yes.

Q Vell, couldn't we sinply say here's a
hundred of these things; put themin the inventory?

A Whose inventory? That's the question
that we have to ask. Wose inventory would it be
in?

Q Vell, | get to ask the questions, but
"1l ask questions that will elicit the right
answer then. GCkay? It's possible -- you
understand that we're asking for the choice of
ei ther physical or virtual collocation of these
cards, do you not?

A That's ny under st andi ng.
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Q Ckay. If it's virtual collocation, what
does that nmean? Does that nean that we transfer

ownership of these assets to you for a dollar?

A That's one formof virtual collocation
Q Ckay. So couldn't we order a hundred of
these and say here's a hundred cards, | want to do

a virtual collocation of these things, you know,
give me $100, and put themin your inventory?
A I haven't thought of that one.
Q Well, that would be nore efficient,

would it not, than ordering cards one at a tine?

A | haven't thought through it enough
M. Bowen.
Q Ckay.

Let's conme to nunmber 10 on page 10 then
please. | want to read this again for the record
for context. (Quoting you here, "Because Ameritech
[I'linois" provisioning systens as they exist today
woul d not have know edge of what |ine cards were
owned or controlled by what CLECs, the ser vice
order woul d have to be handled nmanually to ensure

proper assignment of the DSL service to the CLEC s
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sl ot and port." Do you see that?
A Yes, | do.
Q Ckay. Now | think there's sone carefu

wording in

here. When you say as they exist today,

you don't mean to indicate that you don't think

it's possible to change those systens, do you?

A
Q
A
Q
Tel ecordi a
servi ces?
A
Q
and SW TCH
A
Q
Tel ecordi a

A

Q

Sone of it is possible.

Ckay.

Wth the right noney and resources.
Ckay. In fact, isn't it correct that

is one of your major OSS vendors for al

That's ny under st andi ng.

Ckay. You' ve heard of LFACS and TI RKS
and systens |ike that, have you not?
Yes, | have.

Do you recogni ze those acronyns as bei ng
systens?

Those are.

Do you recogni ze those systens as being

used for provisioning |line shared services?

A

They' re used for nore than |ine shared
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servi ces

Q I understand that, but aren't they al so
used to provision |ine shared services?

A That question is probably better served
to a true provisioning person

Q And who woul d that be anongst your
wi t nesses here today?

MR BONEN:. | think that's already in the
record in this case

MR. BONEN: Ckay.

Q Isn'"t it correct, M. Keown, that
Tel ecordia had to nodify a nunber of its operation
support systens t o support |ine sharing?

A I"mnot famliar with all the
nodi fi cations that were required

Q Have you ever heard of a Telecordia --
["msorry -- an SBC requi renent s docunment OLS 560
speci fying required changes from Tel ecordi a?

A I"mnot famliar with that docunent.

Q Ckay. Do you know whether or not -- you
say that you woul d have to do these kinds of orders

manual | y because the systens won't currently
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support mechani zed assignnent. | guess that's the
point there. |Is that right?

A Fl ow-t hrough provisioning will not be
support ed.

Q And by fl ow-through do you nmean
nmechani zed processing of orders that don't involve
humans normal | y?

A That's correct.

Q Ckay. Al right. And when was the
wai ver request granted? Do you recall? Wasn't it
Sept enber of this past year?

A Sept enber 2000.

Q Ckay.
A I don't remenber exactly.
Q Was that in one of your footnotes

somepl ace in here?
A It mght be.
Q Ckay. Don't go | ooking now, please.
Vell, up until Septenmber, it would be
fair to say that you had no assurance that y our
wai ver request would be granted. 1Isn't that right?

A That's correct.
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Q Ckay. At the sane time isn't it correct
that you were working with Tel ecordia, you know,
maki ng your requests for changes to their system
that woul d support your Project Pronto roll -out and
line sharing in general ?

A I don't know about the line sharing
part.

Q Wll, let's assune that you asked
Tel ecordia for the line sharing part, but you
certainly asked themfor support and nodifications
to support Pronto, didn't you?

A That's correct.

Q Vel |, do you know whet her or not
Anmeritech or SBC asked Tel ecordia for a nechanized

solution for assignnent if CLECs were to own the

l'ine cards?

A | don't know.

Q Vell, if they didn't ask -- if you
didn't ask for that kind of solution, | guess that

woul d nean that you just assumed that you would wn
the wai ver request.

A No.
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Q Ri ght ?

MR BINNNG | think it is an irrelevant
guestion, and | think it's an argunmentative
guestion, and I'lIl object on both those grounds.

EXAM NER WOODS: Counsel, it is argunentative.

MR. BONEN: Ckay.

Q Vell, M. Keown, if the nerger
conditions were in place that required AADS to own
advanced services equi pnent, and if you wanted to
have flow- through provisioning on Project Pronto,
woul dn't you need to have a nechani zed sol ution
devel oped by Tel ecordia to support that?

A | don't know how to answer that
guestion, M. Bowen, because that assunes that the
conpany woul d have to | ook at what it was doing, if
it was going to continue with the build, and a
whol e | ot of other decisions would have to be nade
before that determ nation would be nade. A |lot of
determi nati ons would have to be nade before we
coul d proceed.

Q VWl |, you are aware, are you not, that

the nunber of DSL services that SBC contenpl at es,
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as announced in the investor briefing, is in the
hundreds of thousands if not the mllions of DSL

lines in service?

A In service?
Q Under Project Pronto.
A | don't know what nunbers were quoted in

the investor briefing.

Q You don't recall any statenents at al
about the level of penetration that SBC expected in
the total investor comunity. 1s that your
testi mony?

A | don't renenber the exact nunber. |
know we had a million |lines anticipated.

Q Ckay. Well, let's assune that the
mllion is the right nunmber for discussion
purposes. You can't roll out a mllion |lines
unl ess you can do fl ow-through provisioning, can
you?

A I't would be awfully difficult.

Q In fact, wasn't flow-through
provi si oni ng one of the aspects that SBC needed as

part of Pronto?
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A Correct.

Q Ckay. But you don't know whether or not
SBC even asked its vendors to support flow-through
provi si oni ng under either scenario, that is whether
an | LEC owned the card or a CLEC owned the card?

A | don't know.

Q Ckay.

Then you get into what you claimare
mai nt enance problens if CLECs own the card on page
10 and 11. Do you have that there?

A Yes, | do.

Q Ckay. And at page 11, lines 4 and 5,
you say, and |I'mquoti ng you here again, "If the
ADLU line card needs to be changed, the CLEC woul d
have to provide a mai ntenance spare to change out
the defective line card.” And then you say,
"Tracki ng these nmai ntenance spares woul d pl ace
undue responsibility on Areritech Illinois.” Do
you see that?

A Yes, | do.

Q Ckay. What is -- | don't understand

what the problemyou're asserting is with Rhythns
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gi ving Aneritech mai ntenance spares. Wat's the

pr obl en??
A Wl |, depending on the scenario used,
M. Bowen, if Aneritech Illinois does not own the

[ine card, then it beconmes an unowned asset, and in
order for that mmintenance spare to be there, it
has to be inventoried and kept up with by Ameritech
enpl oyees and systens or sonmething so that it could
be tracked. |If it is a defective card, it has to
be shipped to an Anmeritech warehouse or to some

| ocation that it can be picked up such that it can
be swapped out, the defective card, and then

shi ppi ng arrangenents nade back to Rhyt hns or

what ever the CLEC, whatever CLEC owned the |ine
card.

Q Ckay, and there you're tal king about a
physi cal collocation scenario where Rhyt hns
actually would own the line card, ri ght?

A VWhere Rhythnms or a CLEC owned the line
card.

Q Ckay. Now what are the maintenance

spare issues if it's a virtual collocation
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scenario, if any?
A That's very simlar to your provisioning

guestion, and | have not thought that through

Q Have you thought about it at all?

A Not enough in great enough detail. I'm
sorry.

Q Ckay. Well, isn't it correct that for

guite a nunber of years, in fact a nunber of years
before the Tel com Act was even passed in '96, that
Areritech Illinois has offered virtual collocation
in central offices?

A I"mnot sure of the dates.

Q I wasn't asking for the date, M. Keown.
Isn't it correct that virtual collocation has been
of fered by Ameritech prior to the passage of the

Tel com Act of '96?

A I"mnot sure.

Q Ckay. Let's assunme that that's true.

A Ckay.

Q Don't you have to -- if you are going to

be offering virtual collocation in a centra

office, isn't what | already described here? That
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is that the CLEC purchases a particul ar piece of
equi prent and sells it to you for a dollar and then
you put it in a rack and maintain it and so forth?
Isn'"t that how it works?

A I"mnot a virtual collocation expert, so
| don't know the answer to that.

Q Vell, you're testifying about how hard
it would be to do collocation at the RT, aren't
you?

A I"mtestifying about how hard it woul d
be to do card ownership at the RT.

Q In fact, you testify about virtua
col l ocation on page 10 of your testinmony at |ines

13 through 15, don't you?

A Yes, | do.
Q Ckay.
A But that is assum ng that the CLEC still

owns the card, not just that the asset has been

transferred to Aneritech Illi nois.
Q I"msorry. | didn't hear that answer.
A That's the formof virtual collocation

where the CLEC still retains ownership of the card
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Q And which formwould that be? Wich

formof virtual are you talking about?

A Wll, it's not a transferred asset.
Q Are you testifying that in Illinois,
Aneritech Illinois offers a virtual collocation

opti on where a CLEC retai ns ownership of a piece of
equi pnent ?

A Again, I'm not a virtual collocation
expert, so | don't know the answer.

Q Wll, there is a kind of virtua

col |l ocati on where ownership of the asset is

transferred to the ILEC for a dollar. 1Isn't that
right?

A For sonme sum

Q For sone sum some mnor sum So are

you testifying that you have no know edge at all
about how vi rtual collocation works on mai nt enance
issues in a central office context?

A I"mnot versed enough in it to be able
to testify to that.

Q Ckay. Well, it's possible, is it not,

that if Aneritech has actually managed to offer and
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depl oy virtual collocation in Illinois in centra
offices, that it has procedures in place that make
that work? 1Isn't that a fair assunption?

A I would guess that's a fair assunption

Q Ckay. And isn't it fair to assune t hat
what ever provi sioni ng and mai nt enance i ssues m ght
have existed initially with central office space
virtual collocation have now been addressed by
Aneritech?

A I would think that woul d be true, but I
think there's a big difference in that the
equi pnent that you purchase for central office
woul d be a conpl ete conponent of equi prent instead
of a plug-in, for instance, that you woul d be
| ooki ng at.

Q So what you're saying is | take it it's
a lot harder to maintain CO-based equi prent than to
simply replace line cards in RTs.

A I think what 1'msaying is that | think
that if you own an entire piece of equi pnent, that
work on that entire piece of equipnent that bel ongs

to one conpany, whose custoners ride on that one
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pi ece of equipnent, it's alot nore -- a lot easier
to work on than if sever al custonmers worked on the
same pi ece of equipnent.

Q Wll, what is rmaintenance in a line card

context? 1Isn't it nothing nore than taking a
def ective card out and putting a good card in?
That is, you don't go out there and nmess with the
printed circuit board and mess with the conponents
on the card, do you? You sinply take the card out
that's bad and put a new one in.

A Typically, but if you have nore than one
custoner working on that card, you have to do nore.
You have to take into consideration the custoner's
service on the other side. For instance, you
nmenti oned that these cards are dual -port or
two-port cards. You have to take into
consi deration the custoner service on the other
side of that card.

Q Fai r enough, but the actual, physica
act of maintenance is sinply replacing the card,
right?

A That's correct.
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Q Ckay. And there's a lot nore kinds of
mai nt enance and testing that can happen on central
of fi ce-based equi pment that's virtually collocated.

Isn't that right?

A That' s possi bl e.

Q Ckay. Now on page 11 again, line 9, you
say the technicians -- | assune you mean there
Anmeri tech Illinois technicians -- the technicians

woul d be required to identify the owner or
desi gnator of the line card. Do you see that?

A Yes, | do.

Q It certainly is possible to have
operati on support systens record that information

and have it available to technicians, isn't it?

A Qur current operation support systens
don't.

Q I wasn't asking about current. | said
it's possible to -- if they don't do it right now,

it's possible to nodify themso that they can show
that, isn't it?
A Agai n, given the dollar resources and

people, it is possible.
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Q Ckay. Let's look at page 12 now. Here
are some nore technical issues that you assert will
be associated with CLEC ownership of a line card,
and | don't understand your answer at |ine 20
through 22. You say, "As a result, even if a CLEC
bought or designated a line card fromthe vendor
that manufactured the NGDLC, there is no guarantee
that the card will deliver the service expected by
the CLEC." Do you see that?

A Yes, | do.

Q Al right. So let's assune that this
Conmi ssi on says, Rhythns, you can own the |ine
cards, and so Rhythns goes to Al catel and says
want an ADLU card that | can plug in to an
Areritech Illinois Project Pronto NGDLC, a Litespan
2000. Are there nore than one of those out there
to buy?

A The context of reading this is -- you
menti oned earlier about the quad cards versus the
dual cards, and this exanmple is intended to point
out that you could buy a line card from Al catel

The quad card m ght be manufactured today, but if
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e is not available in the Litespan
handl e t he Al catel voice presence, it
so that's the context of this answer.

VWhat | want to know very sinply is, how

of ADLU cards can | buy from Al cate
"t it one?
You can buy two -- actually two flavors.

And what are the two flavors?

One is a CAP, C-A-P, version and the

DM

Ckay. Those are two different |ine

technol ogies. |Is that right?

That's correct.

And do you know whi ch of the two Project

sing for the ADLU cards?

Yes, | do.

Wiich is that?

The DM

Ckay. So if Rhythms goes to Al catel and
to put -- I've gotten the right to put

to lllinois in the Areritech Illinois

span 2000's, | know and you know t hat
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that requires DMI ADLU cards, it's a choice of one
then, right? Once you decide that you want to use
what everybody al ready knows, that the TDM version

i s what you' re using, when you go to buy a card

there's only one on the list. Isn't that right?
A That's correct.
Q Ckay. So if | buy that one DM card,

it's going to work in the Litespan, isn't it?
A That's correct.
Q Ckay. So insofar as there is any
guarantee from Al catel on what it sells to its
custoners, including Areritech Ill inois, it wll

work just as well for us as it will for you if you

own the card. Isn't that right?
A Technically that's correct.
Q Ckay. Let's nove on now to page 13 and

tal k about quality of service.
EXAM NER WOODS:  |Is this a new area?
VR BOVNEN. Pardon ne?
EXAM NER WOODS:  |Is this a new area?
MR BONEN:  Yes.

EXAM NER WOODS: Let's take ten m nutes.
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MR. BONEN: Ckay.

(Wher eupon a short recess
was taken, during which tine
Aneritech Exhibits 7.0, 7.1,
and 7.2 were physically

mar ked for identification by
the Court Reporter.)

EXAM NER WOODS: Back on the record.

MR, BOWNEN:

Q Ckay, M. Keown. Let's turn nowto your
testinmony, your direct testinony, beginning at page
13, where you tal k about ATM quality of service or
QS classes. Do you see that?

A Yes, | do.

Q Ckay. Now this term QS, am|l right
that this is a termthat's understood and used and
appl i ed by everybody who has ATM equi pnent ?

A It is typically an ATM class of quality
of service acronym yes.

Q Ckay. And here you tal k about what you
say are the nost conmon ATM qual ity of service

cl asses that you refer to as Constant Bit Rat e, or
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CBR, Variable Bit Rate, both real tinme and near
real tinme, and those abbreviations are VBR-rt and
VBR-nrt. Do you see those?

A Yes.

Q In fact, | left out Unspecified Bit
Rate, or UBR Those are the ones that you put
forward here as the nost comon ones, right?

A That's correct.

Q So I'mgoing to use the sane acronyns
that you use here because you descri be what they
are in your testinony.

A Sure.

Q Are there others that you' re aware of

besi des CBR, VBR-rt, VBR-nrt, and UBR?

A |'ve read one ot her.

Q And that's what one?

A Avai | abl e, ABR

Q Ckay. Now am | right that these quality
of service classes are -- the paraneters of them

are defined by industry groups like the so-called
ATM For unf

A That's correct.
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Q Ckay. In fact, what about the ITU? Do

they define quality of service levels or classes as

wel | ?
A They do, but the acronyns are different.
Q So these acronyns | take it then are ATM
Forum quality of service acronynms. |Is that right ?
A That's correct.
Q And are the ATM Forum quality of service

cl asses that you have here plus the Available Bit
Rate version, are those the ones that are comonly
used in the United States anongst providers of ATM-

based servi ces?

A Yes.
Q Ckay. So we're going to leave the I TU
thi ngs aside, even though t hey are out there. It's

bad enough just with these four or five.

Am | right that generally ATM equi prent
that's depl oyed right now i n packet -switched
networks -- strike that.

You are aware, are you not, that there
are packet -switched networks depl oyed right now by

a nunber of different kinds of conpanies?
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A I'"mnot sure | understand your question
Q I mean not just SBC or Aneritech
[Ilinois, but there are ATM networks depl oyed ri ght

now by data providers or other tel ecommunications

carriers. Isn't that right?
A |'ve heard of sone.
Q Ckay. Isn't it correct that ATM

equi pnent that's deployed is suppose to be able to
support all of the ATM Forum quality of service
cl asses that you' re describing here?

A I"mnot sure if that is a requirenent
for all of it or not.

Q Vell, let's take what you call the OCDs
for exanple. Isn't it correct that the Lucent CBX
500 supports all five ATM Forum quality of service
cl asses?

A It supports CBR, VBR real tine and near
real tinme, and the UBR

Q But you just don't knowif it supports
Avail able Bit Rate or not?

A I don't know if it supports Avail able

Q Is the sane support available for the
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G sco switch you nentioned that you' re deploying in
II'linois as the OCD?

A | do not believe that the Cisco switch
supports CBR at this time.

Q Do you know that for a fact or is that
what you've heard from sonmeone?

A That's what |'ve heard.

Q And you think it doesn't support
Constant Bit Rate. Right?

A That's what |'ve been -- that's what
|"ve heard, yes.

Q Ckay. Do you think that it supports the

ot her four ATM Forum quality of service cl asses?

A I know it supports the UBR
Q That's easy, right?
A That's easy. |'mnot sure about the VBR

real tinme or near real tine.

Q Ckay. Now this same ATM equi prent - -
well, let me ask you sonethi ng you m ght know nore
about. The interoffice facilities that you're
tal ki ng about switching over fromcircuit -swtched

tandem switching basis to ATM that is, you know,
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fromthe central office to the world on your
network, is the equi pnent you' re going to instal
there, will that support all five ATM For umquality
of service cl asses?

A Have we shifted here? It sounds like

we' ve shifted.

Q You' re very perceptive. W have.
A Yeah.
Q Since you're the nmanager of ATM VTQA, |

wanted to ask you about what the plans were for ATM
guality of service class support for the
interoffice network that you're nore familiar with

A Ch. We will certainly be asking for
those classes, these quality of services to be
supported in the VTIQA architecture.

Q Al five of those.

A At | east these four.
Q All right. Nowis it also correct that
there are -- in an ATMworl d, peopl e speak of what

are known as virtual circuits as opposed to
physical circuits?

A That's correct.
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Q VWhat is happening here, if | understand
correctly, is that you have a signal broken down
into a bunch of packets, and the packets get routed
to the destination, but they can go a variety of
di fferent ways, and once they're at the destination
they're reassenbled in the right order by the
equi pnent there. |Is that right?

A Are we just talking in general about an
ATM net wor k?

Q In general, a very high |evel

A If we're talking a very high | evel about
a general ATM network, that is typically the way it
is. The signal is packetized and then transmtted
to whatever its addressed destination is.

Q Ckay. And every one of those packets --
actually it's probably better to call themcells,
isn't it?

A Yes.

Q Ckay. Every one of those ATMcells has
what's called a payl oad, which is the actua
i nformation, right?

A That's correct.
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Q And it has a header. Right?

A Correct.
Q And t he header includes routing
i nformati on, mneani ng what nunber cell is this in

the string of cells. Right?
A Alot of information is included in the

header. That's correct.

Q But that's one bit of informtion

A That's one piece of information in
there.

Q And it also includes the ATM quality of

service class, doesn't it?

A That is also included in there.

Q Ckay. So every cell has that in the
header .

A That's correct.

Q Ckay. Now, one of the ways that SBC

pl ans to provision Project Pronto using this
technology is to create what everybody knows as
PVCs, or permanent virtual circuits, over the
fiber, right?

A Over the OC3c.
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Q Yes.
A Yes. That would be virtual circuits.
Q That is the fiber goes between the ATM

switch or the OCD and the DLC equi pnent at the RIT,
right?

A Fromthe RT to the OCD woul d be virtual
circuits. That's correct.

Q Ckay. And that's done with what we

tal ked about as the el ement nanager. |s that
right?
A The assi gnnent of those and provi si oni ng

of those are done with the el ement nanager.

Q That's how you so call create those PVCs
is with the elenent manager. 1Isn't that right?

A That's correct.

Q Ckay. And the creation and mai nt enance

of PVCs is a standard attribute or aspect of an ATM

network. Isn't that right?
A That's correct.
Q And that's anal ogous to the -- if you

think back to the all -copper world, that's

anal ogous to the creation and mai nt enance of
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separate physical paths fromone point to another.
Ri ght ?

A Not quite. If you think about the
copper physical world, that is a hard-wired,
end-to-end, always-knowwhat-it-is type of an
arrangenent. Wth the creation of virtua
circuits, it is whenever it gets to the pipe it is
statistically multiplexed into the system

Q | didn't say it was the same. | said it
was anal ogous to. That is, you don't have physic a

circuits in an ATMworld. You have virtua

circuits.
A I have virtual circuits in an ATM worl d.
Q Ckay. Then you al so have sonet hi ng

call ed permanent virtual paths. 1Isn't that right?
A You coul d have.
Q Ckay. And could you conpare for us a

PVC, a permanent virtual circuit, to a PVP, a
per manent virtual path?
A Yes, a permanent virtual path is a
dedi cat ed chunk of bandwi dth on a dedicated pipe in

the ATM network, and that is always available to
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the user.

Q Ckay, and isn't it correct that it is
conmonpl ace for ATM networks to have PVPs created
within which then indi vidual PVCs are created and
mai nt ai ned?

A It depends on the service provider and
the type of services provided.

Q Ckay, but given that caveat, isn't that
a correct statenent?

A Agai n, depending on the service that's
bei ng provi ded and the service provider, it could
be one nmeans of provisioning.

Q Ckay. Now are you offering -- | want to
try and stay away as nuch as we can fromthe
whol esal e service verses UNE di stinction and j ust
stay to the technol ogy, but if you need to talk
about the service, you can obviously. Are you
of fering Rhythns both PVCs and PVPs on the Pronto
architecture?

A And | will have to talk about the
Br oadband Servi ce.

Q Ckay.
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A Because the Broadband Service
established PVC circuits through the fiber fromthe
NGDLC to the OCD and then its physical circuits
fromthe Litespan systemout to the custoners on
the copper.

Q Ckay. |Is the equipnent that you're
depl oyi ng for Pronto capable of configuring PVPs?
[f you know.

A I don't know the answer to that.

Q | take it that, again, flipping back to
your ATM VTQA responsibilities, you' re going to
plan to get equipnment that will allow you to
configure both PVCs and PVPs between offices,
right?

A And, again, we're tal king about the VTQOA
ar chitecture?

Q Yes, yes.

A I don't know that we've gotten that deep
intoit, M. Bowen

Q Vell, isn't -- if you think about an
actual packet-swi tched network that consists of

fi ber connecting a bunch of packet switches, isn't
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it the rule instead of the exception that those
facilities will support both PVCs and PVPs?

A That's correct.

Q Ckay. GCkay. Let's talk about the
flavors now. You testified that you ve chosen to
deploy PVCs in a UBR, Unspecified Bit Rate, quality
of service class, and that that is -- you think
aligns itself well with Internet access. Right?

A Where are you reading in ny testinony?

Q I''mnot reading from anypl ace.

A Ckay. We are deploying UBR

Q And do you believe that that is the
guality of service class that best aligns with
I nternet access?

A Yes, | do.

Q Ckay. And can you tell us why that is?
Wiy does UBR align well with -- align best, if you
will, with Internet access?

A Nunmber one, it allows the nore efficient
use of the shared facility between the RT and the
OCD. Typically the consumer market, which is what

Project Pronto is built for, is interested nore in
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the downstream speed. Wien | type sonething in,
how fast does ny screen type print or paints when
the data comes back? UBR allows a very, very
efficient use of the bandwidth in the Litespan
system | can assign nore custonmers over that
shared facility than | could under the other
guality of services.

Q Ckay. And is it also true that the net
basically runs as it runs, and if it's slow, it's
slow, and if it's fast, it's fast, so you get what
you get?

A UBR by definition is best effort.

Q Yeah. Ckay. So what is CBR useful for,
Constant Bit Rate?

A What is it useful for?

Q Yeah. What kind of service can you
think of that that would align better than UBR for?

A Voi ce over DSL is one of those services.

Q Ckay, and | take it you would agree you
woul d not want to use UBR for voice over DSL.

A That's correct.

Q And why woul d that be the case?
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A Vell, if you think about voice
transm ssion, you want to hear. When | say hell o,
M. Bowen, you want to hear hello, M. Bowen,
wi t hout del ay, and UBR service m ght introduce sone

delay in that, that nessage reaching you

Q Ckay. And when you say voice over DSL,
| take it you don't mean necessarily -- you don't
mean |ine sharing in the sense that you have -- if

you think about the signal com ng out of the
custoner prem ses, you don't have a | ower frequency
anal og signal providing POTS service and a higher
frequency signal providing data service. That's
line sharing fromthe custoner prem ses standpoint.
You nean derived channels on the data portion when
you say voice over DSL. R ght?

A That is the definition, right, that I'm
usi ng.

Q In other words, you're going to take
that DSL bandw dth and, in effect, derive one or
nore 64 kilobit voice channels out of that bit
stream right?

A O whatever is necessary to get a good
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voice quality within that DSL signal, yes.
Q Meaning it could be less than 64 K worth

of bandw dt h?

A It could be.
Q Ckay. But you need CBR f or that.
A That is the best class of service right

now for that.

Q Ckay. Now what does VBR align itself
best for, whether it's real tine or near real tine?

A Sone sl ow stream video or video.

Q Ckay. And you wouldn't want to -- why
woul dn't you want to use CBR for video?

A I don't know that you can't use CBR for
vi deo.

Q Do you think it would be a waste of
bandwi dth to do that?

A In nost cases it is.

Q Ckay. And why woul dn't you want to use
UBR for video?

A For the sane reason in voice
transm ssion and the picture. You want to see the

entire picture.



10

11

12

13

14

15

16

17

18

19

20

21

22

242

Q In fact, for video transm ssions isn't
there nore information being passed than with
voi ce?

A That's true. However, in a UBR
situation you can use certain slow scan or sl ow
type video that if you're using a conference call
for instance, that there isn't a |lot of notion, or
I think a broadcast quality video, i f you' re not
using that quality, you could use UBR

Q Ckay. In fact, isn't it correct that
the ATM Forum has devel oped these different quality
of service classes because there are different
ki nds of applications that need to be supported?

A That's correct.

Q Al right. Do you know what Avail abl e
Bit Rate is best suited for?

A I"ve only read one or two paragraphs on
that, so I"'mnot famliar with it enough

Q Ckay. Well, isn't it correct that SBC
is already in lab tests with voice-over-DSL
equi pnent ?

A I"mnot famliar with what's going on in
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the voi ce-over-DSL worl d.
Q Have you tried to inquire about the

status of SBC s or its labs' efforts on that front?

A Not recently.
Q Have you ever inquired about that?
A I just asked if we were doing it, if

we're going to do it, offer it as a product.
Q And what was the answer?
A The strategic marketing organi zation is

| ooking at it.

Q Did you ask -- you've heard of TR, have
you not ?

A Yes.

Q What does that stand for?

A Technol ogi es Resource | ncor por at ed.

Q And is that the -- is that a conpany

owned by SBC, the parent?

A It's an affiliate of SBC

Q Is that, in effect, the labs for all the
SBC family?

A Yes, it is.

Q Ckay. So the TRI fol ks are the ones
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that test new technol ogi es and, if they work,
approve them for deploynent. R ght?

A That's correct.

Q Do you know whet her or not voice over
DSL equipnent is in the labs right now for test s?

A | don't know.

Q Ckay. Then you have a bunch of
testinmony here about all the different things that
can be exhausted if you use those other quality of
service cl asses besides UBR Do you see that
testinony starting at page 14? You say, "Wth CBR
and VBR Q0S, the facility carrying the DSL signal
can exhaust the bandw dth capacity of the OC3c
before the ports exhaust."” That's at lines 15
through 17 on page 14.

A Yes, | see that.

Q You' re tal king there about the fiber
that goes back -- or the OC3c riding the fiber that
goes back to the office.

A From the NGDLC and the OCD, that's
correct.

Q Now | thought the whol e idea of fiber -
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based systens was that they were good for a nunber
of reasons, one of which was it was fairly
straightforward to increase the capacity, the

t hroughput of a fiber -based system without

depl oyi ng conmpl etely redundant facilities between
two ports. In other words, you can bunp the

el ectronics driving the fiber systens and get nore
bandwi dt h by doing so w thout having to depl oy nore
fiber. 1Isn't that generally right?

A In sone of the interoffice facilities,
pure SONET-based facilities, that is a fair
assunpti on.

Q Wll, can't you do the sanme thing with
the fiber between the RTs and the central offices

in the Pronto architecture?

A No, sir.
Q You can't depl oy wave division
mul tipl exing, for exanple. That's inpossible. |Is

that your testinony?
A No. You asked ne if | could bunp the
equi pnent, the electronics, and I can't bunp the

el ectronics in the Alcatel systemto do that.
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coul d depl oy wave division multiplexing, but that
still does not increase the OC3 capacity for the
data channel banks.

Q Ckay. What you're saying is that the
out put of t he data channel banks is an OC3c right
now, and that's the maxi mum

A That's it.

Q Ckay. But you can -- or you could use
wave division multiplexing, if you were c oncerned
about using too many fibers, you could use wave
division multiplexing and a fiber out of each of
the channel banks to ride, in effect, one fiber
system back to the office, right?

A I could use wave division multiplexing
if I did not have enough fiber to get another OC3c.

Q And if you had enough fiber that was
avail abl e, you mght choose to use additional fiber
i nstead of investing in WM equi pnent, right?

A Coul d you repeat the question?

Q Yes. Let ne ask the question this way.
Isn't it correct that depending on the facilities

that are available, there are a nunber of ways to
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i ncrease the capacity of the systenms, the fiber
systens that support Project Pronto, and that they
i nclude using additional fibers, deploying wave

di vi sion multipl exing, deploying Litespan 2012s

i nstead of 20007

A That will only get you nmore fibers. You
still have the problemthat the bandwidth is only
155 nmegahertz for each channel bank, so you can
still exhaust the capacity of the channel bank.

Q I"mnot trying to suggest to you via ny
guestions that there is nolimt to the capacity of
a fiber system |I'msinply asking you to agree
with me that it's possible to increase the capacity
by the nmeans | nentioned above a single OC3c.

Isn't that right?

A I can add an additional OC3c by using
VDM t echnol ogy.

Q Al right. O you can have up to three
OC3cs with currently supported vendor technol ogy
using three separate two-fiber systens out of the
back of those channel banks if you have the fiber,

right?
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A If the fiber is available.

Ckay.

Now you al so tal k about how if you do
what you call unchaining the OC3c fromthe channel
banks, you'll need nore fibers, and then you talk
about needing nore OCDs. That's at page 17. Do
you see that?

A Yes.
Q Ckay. You actually have seen one of

these boxes installed, isn't that right, one of

t hese OCDs?
A Yes, | have.
Q Have you seen the Lucent box installed?
A Yes, | have.
Q That fits in a standard, roughly 24 inch

wi de rack. Right?
A It's not quite standard.
Q Vell, it's roughly a 2 foot w de rack.

A Roughl y.

Q And it's about a half a rack tall.
Ri ght ?
A That's cor rect.
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Q Ckay. So if you had to put another one
in or two nore or three nore, you aren't asserting
that there's some kind of space constraint or space
exhaust problens with COs, are you?

A Yes, we are. As you well know, we're
fairly limted on space. The Lucent boxes are
significantly large, significantly |arge boxes, and
there are limts as to how nany you can actually
put into the space and with the distance
[imtations you have to stay wthin.

Q They're large? You say large? Aren't
they about 3 feet tall, about 2 feet w de, and

about 3 feet deep?

A | guess they're about 3 feet deep

Q Ckay.

A Yeah.

Q And you're conpletely out of space in
the CGs for any nore equi pnent of that size. |Is

that what you're saying?
A | didn't say we're conpletely out of
space. | said we don't have just unlinited space

to depl oy these
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Q You're not aware of any central office
inlllinois that is so space constrained that it

couldn't fit in one or two nore OCDs, are you?

A I"mnot famliar with the central
offices in Illinois and their space limtations.
Q Ckay. Can you turn to attachnment JEK-3?

That's the Alcatel letter. Do you have that?

A | have that.

Q It looks fromreading this as though you
asked Al catel for sone answers. Right?

A That's correct.

Q VWhat formdid that request take? Was it
inwiting or was it orally or how did you convey
that request to Alcatel ?

A Oally.

Q And did you call M. Darrell,
D-A-R- R E-L-L, Mansur, MA-NS-UR fromA catel ?

A Yes, | did.

Q About when did that call occur?
A It was near the end of August.
Q Ckay. Was it after this Conm ssion's

decision in this case?
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| believe it was.

And are these the three questions that
M. Mansur to answer?

Yes, they are.

Ckay. Now do you see nunmber 2 on page 2

-- or I'msorry -- Attachment JEK-3?

The question is what other types of xDSL are

supported

A

Q

by Litespan.
Yes, | do.

Ckay. And there's a variety of things

listed here, including ISDN, BRI, which can be used

to support

| DSL. There's G Lite DMI. There's two

ki nds of HDSL2, and there's sonething called

G sHDSL.
A
Q
A

Q

Do you see those?

Yes, | do.

Ckay. What is G sHDSL?

It's an ATM form of HDSL servi ce.

Ckay. And can that be used in a line

sharing configuration?

A

Q
A

No, it cannot.
VWhy is that?

Because the spectrum used for the
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G sHDSL takes both the voice band as well as the
entire bandwi dth of the cabl e pair.

Q Were you here yesterday for the
Cross-exam nation?

A Yes, | was.

Q Ckay. Did you hear M. Binnig ask
guestions that went to the issue of the so-called
superior network that m ght be created?

A Yes, | did.

Q Ckay. | want you to tell us whether any
of the things that are being suggested by Rhythns
in this case, in your view, constitute requests for
a so-called superior network as M. Binnig used
that term

MR BINNIG | object to it as being beyond
the scope of his testinony, this witness's
testi nony.

VMR BONEN. Well, | can ask either this
witness or M. Lube, but one of themhas to be able
to answer this question.

MR BINNIG | don't think so.

MR BOANEN: It's the topic of this case. |If
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he wants to defer to M. Lube, | will be happy to
ask M. Lube those questions.

EXAM NER WOODS: Did either one of these
witnesses -- | don't recall their testinony as
testifying that they t hought that the requests
amounted to a request for a superior network.

MR BOAEN. | didn't read it in their
testinmony per se, Your Honor, but that clearly is
the point that Aneritech is seeking to raise in
this case, and so | think it's appropriate to ask
their own w tnesses whether they would characterize
our requests, as the witnesses in this case, as
superior network requests.

MR BINNIG  Your Honor, M. Lube I think may
make a reference to that in his testinmony, so if
the question is going to be asked, | believe he's
t he appropriate wi tness.

MR. BOAEN: Ckay. We'll put a pink sticker on
t hat .

EXAM NER WOODS:  You dodged the bullet,

M. Keown.

(Laughter)
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MR. BONEN: Ckay.

Q And then cone back with ne, please, to
page 6 of Exhibit 7.1. | just want to clarify
about what's on the card, and the card |I'mtal king
about here is the ADLU card we've been di scussi ng.
Am | right that the -- a splitter is a passive
device. Correct?

A Correct.

Q Ckay. Isn't it correct that the
splitter functionality -- forget the DSLAM for a
second. The splitter functionality is on the ADLU
card.

A That's correct.

Q And there's no part of the DLC equi prent
that has anything to do with splitting

A The splitter functionality is totall y
contai ned on the ADLU

Q Ckay. Now am | also correct that the
DSLAM functionality in your viewis partly on the
card and partly in the software for the DLC?

A Wth the understanding that ADLU is only

a subconponent of the entire system
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Q Ckay. That's okay. But when you say
part of it is in the systemsoftware and part of it
is on the card, | take it that you nean that you
need the systemsoftware to drive the card, not
that there's some kind of DSLAM functionality in
the systemsoftware. |Is that fair?

A Vell, | think it goes back to the
guestion you asked nme earlier this norning and that
is that it took a certain version of software in
the Alcatel Litespan to make ADSL capabl e.

Q Right. What |'msaying --

A So, yes, part of that functionality
resides in the software and part of it resides --

Q On the card.

A On the card.

Q Ckay. Now you can have a POIS card to

plug in there right now too, right?

A Pl ug in?

Q To the NGDLC, to the Litespan 2000.
A That's correct.

Q That doesn't do any DSLAM ng, right?
A That's correct.



10

11

12

13

14

15

16

17

18

19

20

21

22

256

Q And t he system software doesn't do any
portion of the DSLAM functionality when it talks to
a POIS card. R ght?

A That's correct.

Q Ckay. So if | understand what you're
saying, the DSLAM functionality, meaning the |line
codi ng and de-coding at the end of the copper, is
on the card, but it's enabled by the system
software in |oad of 10.1 and above.

A That's correct.

Q Ckay. Then back on page 7, you're
responding to M. Clausen at lines 16 through 18
and you seemto be saying that -- and you say taken
literally, unbundling the fiber nmeans taking away a
pi ece of Pronto. You're not reading M. d ausen's
testinmony, are you, to suggest that unbundling in
that sense nmeans give us the fiber instead of you?

A That's why | used the words taken
literally, that's what it would i nply.

Q Do you think he's suggesting that in his
testinmony? That the fiber be taken away from

Amreritech and given to a CLEC as a UNE?
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A Well, again, that's why | said taken
literally. That's the way | read his testinony,
just taken literally. That's what it would inply.

Q kay. Well, if instead M. C ausen or
Rhyt hns woul d be suggesting that we have access to
UNEs as PVCs, that concern woul d be addressed.
Isn't that right?

A Vll, UNEs as PVCs in the context of the
Pronto architecture, there's nothing you can do
with that, just that PVC.

Q If we tell you we aren't asking for the
physi cal fiber as a UNE but instead asking for cal
it what you want to, transport, PVCs, capacity on
that fiber, using the ATMtechnol ogy, you
understand that to mean that we aren't asking for
physi cal fiber for our exclusive use, do you not?

A After listening to M. dausen's
testinmony yesterday, | understand what he neans,
what he neant in his witten testinony.

Q And you understand Rhyt hns' request not
to be for taking fiber away from Aneritech and

using it exclusively for Rhythns' only use, don't
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you?

A | understand that, again, in what
M. dausen has witten, what he has recommended is
that it be broken into conponents, yes.

Q But my question was about Rhythns'
position. You understand Rhythnms' position to be
not to be that we're asking for your fiber to be
taken away fromyou and given to our exclusive use.

A | assune that's what you're asking for.

Ckay. Al right.

Now let's talk very briefly, and we'll
talk I think nore with M. Lube about this issue,
but turn with me, please, to page -- this is
Exhibit 7.2, your surrebuttal testinony, on page 3
and 4, the question at the bottomof 3 and the
answer at the top of page 4. Here' s all these

GR- 303, TR-008, TR-057 references. Do you see

t hose?
A Yes, | do.
Q Those are switch interface

speci fications, are they not?

A That's correct.
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Q Am 1 correct that M. R olo is correct
when he says that if an NGLC uses this GR 303
interface, that, in fact, regular calls can be
assigned on a per-call basis to time slots? That's
part of the functionality of GR-303?

A GR-303 is assigned to a specific time
slot and nailed up until the call termnates.

Q But then it's rel eased for use by

somebody el se, right?

A That's correct.
Q Ckay.
A But during that period while it is up,

can literally take a test set, get on that time
slot, and find that voice call
Q So it's nailed up in the sense of being

dedi cated to that caller during the course of that

one call, and then it's released. Right?
A That's correct.
Q Ckay. Am | correct that the NGLC

equi pnent bei ng depl oyed as part of Project Pronto
can be configured for any two of those switch

interfaces? That is, you can do GR-303 plus TR-008



10

11

12

13

14

15

16

17

18

19

20

21

22

260

or you can do GR-303 plus TR-057?

A You' re tal king about in conbinations?

Q Yes. You can use any of the two of the
three you choose.

A I n conbi nations, yes, you can

Ckay. And is TR-008 -- please associate

those three interfaces with these three terns:
Uni versal DLC, Integrated DLC, and NGDLC, if you
can.

A Integrated DLC can be either GR-303 or
TR-008. Universal DLC is TR-057.

Q Ckay. And am |1 correct that the first

speci fication of the three was TR-057 in tine?

A In tinme.

Q And then cane TR-008?

A That's correct.

Q And it was devel oped to support the

Integrated DLC being deployed at the tinme. 1Is that

right?

A That's correct.

Q And then GR-303 was devel oped to support
NGDLC?
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A O time switching in the RTs, yes.

Ckay. The final question or final area
is on the | ast page of your surrebuttal testinony,
actually the question that happens on page 10.

You' re addressing M. Riolo's discussion of

el ectromagnetic interference, conmonly called
cross- talk, that mght be present in Project
Pronto configurations. Do you see that?

A Yes, | do.

Q And you say that there are no facts to
date that support his claim Do you see that
testi nmony?

A Yes, | do.

Q Isn't it, in fact, true that the T1El
conmttee is addressing this because there are
concerns about cross-talk induced by the field
pl acenment of DSL transceivers?

A Yes, that's pronpted themto |ook at it.

Q Ckay. Isn't it a fact that under the
Project Pronto configuration that is being deployed
inlllinois, the Project Pronto fed loops will use

the sane distribution cables as the home-run copper
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| oops?
A That's true
Q So you' re bringing new copper feeder

cable fromthe RT to the cross box or the serving
area interface, right?

A True.

Q And those will also still be fed by

exi sting copper facilities, or they could be

Ri ght ?
A Where they' re capabl e.
Q Ckay. But you're not addi ng new

di stribution plant.

A That's correct.

Q So are you going to -- if you have a
current data services that's served over home -run
copper and you depl oy Pronto, the same distribution
cabl e that serves that current customer on home -run
copper will be used to serve that customer's
nei ghbor with Pronto. R ght?

A That's correct.

MR. BOAEN: Ckay. That's all | have. Thank

you.
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A The problem with that though, with that
assunption though, is that everything lies
together, and for the el ectromagnetic induction to
take place they have to be in proximty with each
other, and if that doesn't exist, then you don't
have the probl em

Q Wll, what's the standard size for
distribution cable? Isn't it 25 pair?

A It depends on the lateral that you're
runni ng from

Q Isn'"t that a common size for

di stri bution cabl e?

A That's one size, yes.

Q And also it can be 50 or 100. | s that
right?

A It could be 50 or 100.

Q So woul dn't you say that if you're

| ooking at 25 pair of cable to two peopl e next door
to each other, and you had a Pronto service and a
hone-run copper - based DSL service, that those pairs
would be in proximty to each other?

A They woul d be in the sanme bi nder group
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Q And isn't that one of the tests that SBC
has suggested itself for |ooking for cross-talk

probl ens when services are in the sanme binder

group?

A That's one of the things T1El is | ooking
at .

Q Isn't that what SBC itsel f has suggested

coul d be a probl en?
A I don't know where that was suggest ed.
MR. BOAEN: Ckay. That's all | have.
Thank you, Your Honor.
EXAM NER WOODS: (Okay. Let's do |unch
(Wher eupon | unch recess was

taken until 1:00 P.M)
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AFTERNOON SESSI ON

EXAM NER WOODS: Back on the record.

CRCSS EXAM NATI ON

BY MS5. FRANCO- FEI NBERG

Q Cood afternoon, M. Keown, is that
correct?

A. That's correct.

Q M name is Felicia Franco-Feinberg. | am
here representi ng Covad Communi cati ons. How are you
this afternoon?

A, Just fine.

Q | just have a few questions for you. |
know that that's a popul ar starting point and very
rarely the case, but | will do ny best.

The purpose of Project Pronto is to bring
DSL capable facilities to residential custoners who
SBC or Aneritech would not be able to serve with their
existing facilities; is that true?

A. Cenerally, that's true.

Q Currently, absent a Project Pronto
deploynment, is it true that Ameritech has no fiber -fed

DLC facilities that can support ADSL?
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A. Wthout Project Pronto there are no DLC
facilities that I amaware of that support that.

Q And Project Pronto has not yet been
deployed in Illinois; is that correct?

A. That's correct. It is still in progress.

Q And after deploynent of Project Pronto in
Il'linois, there will be fiber -fed DLCs that can
support ADSL; is that correct?

A. There will be fiber -fed facilities that
will be able to transport the DSL signal

Q And that woul d be consi dered ADSL

capabl e?
A.  ADSL capabl e.
Q Fiber-fed DLC then?
A. That is correct.
Q Is the Litespan 2000, the Al catel 2000, a

fiber-fed DLC systen?
A It is.
Q And is the Litespan 2000 ADSL capabl e?
A Only if it has the correct software
version and the comon hardware to support it.

Q But it is capable of supporting ADSL as
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it will be deployed by SBC s Project Pronto?

A As it is upgraded in the depl oynent of
Project Pronto, it would be capabl e of supporting DSL.

Q |Is the Alcatel Litespan 2012 a fiber -fed
DLC syst enf?

A It is.

Q And is the Litespan 2012 as it will be
depl oyed by SBC in Project Pronto ADSL capabl e?

A It will have the software and hardware
capabl e of carrying the DSL signal

Q And is the UMC 1000 systema fiber -fed
DLC syst enf?

A.  The UMC 1000 today, it can be either a

fiber-fed or it can be over just regular SONET bl ocks,

yes.

Q And is the UMC 1000 that SBC will be
deploying in Illinois a fiber -fed systen?

A It will be.

Q And is the UMC 1000 systemas it would be
depl oyed by SBC as part of Project Pronto in Illinois

ADSL capabl e?

A It will be capable of carrying the DSL
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si gnal .

Q kay. So the answer to ny question is
yes, it is capable of carrying ADSL?

A It will be capable of carrying a DSL
si gnal .

Q Once SBC s depl oynment of Project Pronto
is conpleted in Illinois, howw || that inpact the
percentage of loops in Areri tech's network that are
served by copper | oops versus fiber -fed DLC | oops that
are capabl e of supporting ADSL?

A. How would it effect the copper percent?
I"msorry, would you clarify the question?

Q Sure. Let me refer to a data request.
Are you famliar with Covad' s Data Request Nunber 12
that Aneritech provided responses to yesterday?

MR BINNIG Wy don't you showit to hinf

M5. FRANCO- FEI NBERG. Can | approach the
Wi t ness?

MR BINNIG Sure.

Q M. Keown, why don't you take a | ook at
that data request? The data request, for the record,

asks Ameritech to identify the overall percentage of
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|l oops in Areritech or Aneritech's parent's current
network that are provisioned on four different types
of loops, the first being all copper loop facilities
wi t hout pair gain devices of any type, the second is
all copper loop facilities with pair gain devices, the
third is fiber-fed DLC facilities that do not support
DSL, and the fourth is fiber -fed DSL facilities that
do or will support ADSL. Do you see that part of the
questi on?

A | do.

Q And the responses provi de percentages as
of Novenber 1 of 2000. It indicates that 86 percent
of the loops in Areritech's current network are
provi sioned on all copper loop facilities; 1.9 percent
of all copper loop facilities with pair gain devices
are provisioned -- I'msorry, 1.9 percent of |oops are
of all copper loop facilities with pair gain devices;
12.1 percent of Ameritech's |oops are fiber -fed DLC
facilities that do not support ADSL; and zero percent
of the |oops are on fiber-fed DLC facilities that do
or wll support ADSL; do you see that?

A | do.
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Q And you indicated earlier that the reason
that that's zero percent is because Project Pronto has
not yet been deployed by Aneritech in Illinois; is
that correct?

A. | don't know that that answered the
question about the zero percentage on this.

Q Well, you indicated there are no
fiber-fed DLC facilities in Illinois until -- because
Project Pronto has not yet been depl oyed?

A. That is correct.

Q After Project Pronto deploynent is
conpl eted, how will these percentages in Data Request
Nunmber 12 change?

A. | don't have any data to answer that
question wth.

Q kay. But they won't stay the same, wll
t hey?

A. 1 don't know. | don't think they would
change.

Q So even after Ameritech deploys fiber -fed
DLC facilities that are capable of supporting ADSL, is

it your position that it will be zero percent of |oops
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that are served on fiber -fed DLC facilities that do or
will support ADSL?

A. That is correct.

Q So Project Pronto will not increase the
nunber of loops in Illinois that are served by
fiber-fed DLC facilities that will support ADSL?

A. That's correct.

Q kay. Let me make sure | understood what
you said. You indicated that the Litespan 2000 syste m
is a fiber-fed DLC system correct?

A It is.

Q And that systemis capable or wll
support ADSL; is that correct?

A. It can carry the DSL signal

Q And that Litespan 2000 systemwi |l be
depl oyed by Aneritech in Illinois as part of Project
Pronto; is that correct?

A.  Yes.

Q And that will not actually increase the
nunber of loops in the network served by fiber -fed DLC
facilities that will support ADSL; is that your

position?
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A. That's ny position.

Q Is it your position then that there are
no |l oops that will be provisioned on the Litespan 2000
after Project Pronto's depl oynment ?

A.  Regul ar voice grade UNE | oops will be
provi si oned after depl oyment of Project Pronto.

Q | don't believe t hat | defined |oops to
only be -- I nmean, | didn't define |oops to include or
exclude other --

A. I'msorry, | msunderstood your question
then. What were you asking?

Q kay. |Is it your position that DSL
capabl e | oops are not | oops?

MR BINNIG That's an interesting, |
guess - -

M5. FRANCO- FEINBERG | amjust trying to
understand the basis for himto say that there is
no -- there will be no increase in the percent of
| oops capabl e of supporting ADSL through fiber -fed DLC
facilities that will support ADSL foll ow ng Project
Pronto. That's his position.

EXAM NER WOODS: Let's ask himthat.
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A.  The question that | amlooking at is,
woul d there be any | oops, and | am saying no. This
percentage will stay the same.

Q Wy is that?

A. Because a loop in the definition that I
have for a loop is a facility that goes fromthe main
distributing frane to a custoner's NID and that's not
the case with the project service or with the Project
Pronto architecture.

Q \What percentage of copper subl oops in
Areritech's current network will be provisioned on
fiber-fed DLC facilities that will support ADSL
foll ow ng Project Pronto' s depl oynent?

A.  That question doesn't have any merit.
I"mnot sure -- copper subloops are not fi ber

Q Okay. If I understand correctly, Project
Pronto has a fiber conponent, is that correct, to the
renote terminal; is that correct?

A. Fromthe OCD to the renote termnal.

Q And then there is a copper portion from
the renote termnal to the end user premises; is that

correct?
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A.  That makes up the copper facility, the
copper subloop facility, along with the PVC fromthe
Project Pronto architecture makes up the broadband
servi ce.

Q Okay. | amasking you to -- my question
is not related to whether it's a service or a UNE

A. | amnot trying to be unfair.

Q And ny question is, you reference that
copper facility that will be served by a fiber -fed DLC
in your response; isn't that correct? 1In Project
Pronto, there is a copper facility; isn't that
correct?

A. There will be a copper conponent with the
proj ect service, yes.

Q Wich is connected to the renote
term nal ?

A. That's correct.

Q And what percentage of loops will -- what
per cent age of those copper subloops will be connected
to a renote terminal that will be connected to fiber
connected to the OCD after the Project Pronto

deploynent? WII| it be greater than zero which is
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your current network configuration?

MR BINNIG Well, | guess | will object to
that question because, if you are tal king about the
current network configuration of subloops, that's not
what the data request is asking about.

Q Okay. And | amjust asking a question in
cross. Is it greater than zero?

A If we are talking strictly subl oops, |
don't know the exact nunber.

Q But would you agree that it's greater
than zero?

A.  Subl oops, copper subl oops, yes, | would
agree that the copper subloop is greater than zero.

Q And would it increase -- do you think it
wi Il increase the nunmber of copper subl oops that are
capabl e of supporting ADSL?

A | don't think it would increase it.

Q Over the -- you don't think it wll
i ncrease the nunber of copper subl oops?

A. No, | don't.

Q Capabl e of supporting ADSL versus the

nunber today?
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A. No, | don't. You understand -- and maybe
I am m ssing your question. But if you | ook at the
definition of a subloop, at least as | understand the
FCC defined it, as an accessible copper point, an
accessible point by a technician, etcetera, for the
copper. And we are going to continue to use the
copper distribution plant that is out there today to
provide the DSL. So that part is not changing. So it
stays the sane.

Q I think we st arted with the prem se that
some of the copper loop in Aneritech's current
exi sting network today is not capable of supporting
ADSL; is that correct?

A.  Sone copper |oops?

Q Yes.

A. If they are too long, they won't support
ADSL.

Q Wichis the entire or very |arge reason
why SBC is investing $6 billion in Project Pronto so
that ADSL -- so that nore consuners are capabl e of
recei ving ADSL services than can currently be served

on Aneritech's existing copper network; is that
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correct?

A. It is not only just the copper network.
It is the facility that serves only end use custoners.

Q So underlying that assunption is that the
percentage of |oops that will be ADSL capable wll
increase following Project Pronto, isn't that true,
foll ow ng Project Pronto depl oynent?

A. Ckay. Are we talking subloops or are we
tal ki ng overall |oops?

Q The facilities available to -- is it true
that 40 percent nore consumers will be able to obtain

ADSL services as a result of Project Pronto?

A. I'mnot sure what the exact percentage
is, but some increase will occur
Q | mean, could you approxinmate the
increase that you -- that SBC anticipates or foresees?
A. | don't know that nunber.

Q Wuld you say it's greater than ten
percent ?

A I'msorry, | don't know the nunber.

MS. FRANCO- FEI NBERG Covad would like to

ask an on-the-record data request to receive that
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i nformati on.

MR BINNIG And the request is for the
percent age of customers who currently cannot receive
ADSL service today, that will be able to receive ADSL
service once Pronto is deployed?

MS. FRANCO- FEI NBERG  Yes.

MR BINNIG Is the question. W can get
that information and we will provide it in response.

M5. FRANCO- FEI NBERG. Thank you.

Q M. Keown, is it true that 80 percent of
all customers can -- will be able to get DSL service
after Project Pronto's depl oynent?

A. | think our announcenent said that we
will make it available to 80 percent of the custoner
base in our 13 states.

Q And do you know what percentage currently
are able to get DSL service today prior to depl oynment
of Project Pronto?

A. No, | don't.

Q | would like t o turn your attention to
your attachment to your direct testinony, Exhibit 7.0,

Attachnment JEK- 2.
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A, Ckay.

Q And that's entitled "CLEC Line Card
Omership - Wrst Case RT Data Utilization"?

A. Correct.

Q Is it your position that the Conm ssi on
shoul d exam ne the worst case scenario in deciding
what is required under the | aw?

A. Could you clarify that just a little bit
nor e?

A Well, is it your position that the
Conmission is to exam ne the worst case scenario in
det erm ni ng what Covad or Rhythns are entitled to as a
result of this arbitration?

A. | think the Comm ssion needs to have a
full record to be able to | ook at the best case and
the worst case scenario but definitely the worst case
is a --

Q Have you provided the best case scenario
for the Comm ssion then?

A. In the best case we won, and that's
pretty easy. The Conmi ssion ought to be able to | ook

at the worst case scenario to see what the inpact
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woul d be overall

Q And have you provided the Conm ssion with
any information as to how likely the worst case
scenario is?

A. No, | have not.

Q Have you done any analysis to deternmnine
the likelihood of this scenario?

A. | haven't done any probability studies.

Q On page 7 of your direct, | believe
relying on this attachnment, you indicate that, unless
CLECs use all the ports on each of their collocated
l'ine cards, which is an unlikely scenario, inefficient
utilization would result on the Project Pronto
network; is that correct?

A, Yes.

Q D d you do any analysis to determ ne how
unlikely a scenario it is that the CLECs woul d use al
the ports on the line card?

A.  Not any detail ed anal ysi s.

Q Okay. And if | understood correctly your
answers to sone of M. Bowen's questions earlier

today, each line card is currently capable of serving
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two DSL end users; is that correct?

A.  Apparently.

Q And so in your opinion it's highly
unlikely that Covad, for exanple, would be able to
find two DSL end users in the Project Pronto world?

A. | don't know what Covad's chances woul d
be of finding new custoners.

Q But you determined that's unlikely?

A. In many cases | would think so

Q But you didn't consider whether it's
likely or unlikely that Covad would find two
customers?

A. In the sane serving area, same identica
pairs that would be going to the sane identica
serving area UNE bases, | don't know what those
probabilities would be but I would think it would be
unl i kely because they serve such small areas.

Q But, again, you didn't do any studies or
anal ysis or anything to back up your concl usion?

A No, | did not.

Q And I just want to ask a few foll ow-up

questions to the ten step provisioning process that
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you detail on page 9 and 10 of your direct testinony,
Exhibit 7.0. You start by indicating that
provi si oning of DSL service would be adversely
affected i f CLECs own or designhate or are able to
collocate their own line card; is that correct?

A. Correct.

Q Is it your position that the ten steps
woul d only occur if CLECs were pernmtted to owmn and
col locate their own NGDLC |ine cards?

A. These are hollow steps, and not just the
NGDLC card but the ADL card specifically.

Q kay. So sone of these steps, or nmany of
these steps, would occur even if Aneritech owned the
line card; is that correct?

A \Well, if you start with the very first
step that | identified in ny testinony here, that step
woul d not be involved in any of the steps. And if you
go down through here, many of these steps would not be
required if Ameritech owned the card.

Q Okay. Any tine a CLEC wants to provision
servi ce, whether Aneritech owns the card or a CLEC

owns the card, the CLEC would need to first identify
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the end user customer that it needs to serve, right,
either way; is that correct?

A. The CLEC just identifies the loop that it
needs to serve.

Q So that has to happen whether Aneritech
owns the card or the CLEC owns the card; correct?

A Yes.

Q Now, step nunmber two, the CLEC woul d
request loop qualification information to determne
what facilities are available to serve that end user
customer. Now, that, the CLEC again needs to do that
step whether Ameritech owns the line card or the CLEC
owns the line card; is that correct?

A. That is correct.

Q For another exanple, step nunber six,
Areritech Illinois would then confirm -- oh, I'm
sorry. Nunber seven, | apologize, Ameritech Illinois
woul d then dispatch a technician to the renote
termnal and install the line card t o the CLEC. Am|
correct that Ameritech Illinois would have to dispatch
a technician to the renote termnal if it owned the

l'ine card?
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A.  No, you are not correct.

Q Wiy not?

A. Because if Aneritech owned the card, the
cost woul d be pre-provisioned and Anmeritech woul d then
only need to provision the service over that card.

Q At some point a technician does need to
go out to install the line card?

A Only if capacity runs out.

Q kay. But, again, that is a step as part
of the provisioning process for Areritech Illinois?

A. It is not a normal provisioning step in
t he process.

Q Can | ask, with respect to step nunber
seven, if there was virtual collocation and the CLEC
sold the card to Aneritech, would Aneritech need to
di spatch a technician every tinme the CLEC wanted to
provi sion service to an end user?

A | think | testified earlier I amnot a
virtual collocation expert, even though | referred to
it.

Q | want you to assune that in virtua

collocation the CLEC woul d sell the card and Aneritech
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Illinois owms the card. Can you assunme that? That
that is the scenario for virtual collocation?

A.  Yeah

Q Wuld Areritech Illinois then have to
di spatch a technician every time Covad or another CLEC
decided to serve an end user fromthat renote
term nal ?

A.  That would depend. What it woul d depend
on is which -- what the location of you serving that
customer out of and whether or not there is a card
there that the CLEC owned. If it doesn't exist, then
Ameritech would still have to dispatch some one to plug
that card in.

Q kay. Now, step nunber eight, you
detailed that Areritech Illinois would have to confirm
installation of the line card with the CLEC, is that
correct?

A. That's correct.

Q If Areritech Illinois owned the |ine
card, wouldn't Aneritech Illinois need to confirmwth
the CLEC t hat a line card was avail abl e?

A, Well, again, that follows step nunber
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seven whi ch says that we got the card, we plugged it
in, and acknow edge it back to the CLEC that we had
done those steps.

Q kay. So either way there has to be
acknow edgnent to the CLEC whether Ameritech | Ilinois
owns the card or a CLEC owns the card?

A. No. |If the CLEC owns the card, that step
has to take pl ace.

Q kay. | guess | amasking, there has to
be a confirmation of the process either way; is that
correct?

A. No, if Areritech owns the card, there is
no confirmati on needed. Because the card bei ng owned
by Ameritech, the inventory is in the Aneritech
systens, and when the service order cane through, it
woul d be provisioned automatically.

Q And would that be the case as well if
there was virtual collocation where Aneritech owned
the card?

A. Again, | don't knowwth respect to
virtual collocation, but if Amreritech owned the card,

the steps | detailed earlier would be elimn nated.
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Q Soin virtual collocation, if Aneritech
owned the card, this ten step provisioning process
that you detail ed would not be required; is that
correct?

A. If Ameritech owned the card, these steps
would be -- and this is the key -- if Ameritech owned
the card, these steps, all these steps, would not be
necessary.

Q And in virtual collocation as Aneritech
does it in lllinois, it does ent ail Ameritech owning
the equi pnent that is being virtually collocated; is
that your understandi ng?

MR, PABIAN: | thought he testified that he
didn't know about it.

EXAM NER WOODS: | think that's generally
been his testinony, that he doesn't know anything
about collocation issues, but | guess --

Q But you are confident that virtual
col l ocati on woul d not solve the problens that you are
detailing here; is that correct?

A. Again, | don't know all the details of

virtual collocationin lllinois so --
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Q But then it is correct that, even though
you don't know the details of virtual collocation, you
are confident that virtual collocation would not --
that is your testinony here -- that virtua
col l ocation would not elimnate any of these steps or
sol ve any of these provisioning problens; is that
correct?

A.  Again, not knowi ng the details of
Illinois' virtual collocation, if the CLEC stil
retains ownership of the card, then | say these steps
are still applicable. If they are not owned by the
CLEC, they are Anmeritech-owned, nany of them go away.

Q [If I can turn you to step nunber nine,
the CLEC woul d then place a service order to establish
service to the end user customer, is it true that this
step woul d occur whether Anmeritech owned the line card
or the CLEC owned the |ine card?

A, Yes, but it would occur nmuch earlier in
the process if Aneritech owned the |line card.

Q Wuld you agree with me, in light of
this, that many of these steps would be requir ed to

provi sion service in the Project Pronto network
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architecture regardl ess of whether Anmeritech owned the
card or the CLEC owned the card?

A. Wthout counting how many would still be
appl i cabl e whet her Ameritech owned it or the CLEC
owned it, there are sone certainly that would still be
appl i cabl e.

M5. FRANCO- FEI NBERG  Covad has no further
questions at this time.

EXAM NER WOODS: M. Bowen, anything el se?
Redi rect ?

MR BINNIG Can we have a mnute?

EXAM NER WOCDS:  Sure.

(Wher eupon the hearing was in
a short recess.)
EXAM NER WOODS: Back on the record
REDI RECT EXAM NATI ON

BY MR BINNI G

Q M. Keown, you were asked a nunber of
questions by Covad's counsel relating to your
description of the provisioning process for the
col l ocation of line cards on page 9 and 10 of your

direct testinony. Do you have that in front of you?
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A, Yes, | do.

Q And just so the record's clear, what is
your understandi ng of the provisioning steps that
woul d be required? | know you said you are not an
expert on virtual collocation in Illinois. | want you
to assune for purposes of this first question that
virtual collocation in Illinois, the CLEC still owns
the Iine card or the facility in question. 1In this
case we are tal king about line cards. Wat would the
provi si oni ng steps be under that collocation s cenario
where the CLEC still owns the |ine card?

A. That would be as | outlined in nmy direct
testinmony in these steps.

Q Let's take the other hypothetical which
you were asked a nunber of questions about, which is
the situation where, again, it's a hypothetical where
under a virtual collocation arrangenent it woul d be
Aneritech Illinois that would own the |line card, would
have legal title to the line card on behalf of the
CLEC, okay. In that situation how would the
provi si oning process differ froma situati on where

there were no virtual collocation at all and Aneritech
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Il'linois owned the |ine card?

A. There would be no difference in that the
steps that would be required for inventory,
mai ntai ning, and all the other provisioning efforts
that | listed in nmy direct testinmony will be the sane.

Q You may not have heard nmy question. How
woul d the steps, provisioning steps, differ between a
situation where a hypothetical virtual collocation
scenario where legal title tothe |l ine card is
transferred to Aneritech Illinois on behalf of the
CLEC, that conpared to the provisioning process where
there is no collocation, virtual or physical, and
Aneritech Illinois is the one who owns the |ine card?

MR. BOAEN: | amgoing to object, Your Honor
This witness in response to cross fromboth ne and
Ms. Franco- Feinberg didn't know anything at all about
virtual collocation. And now, nagically, during the
break he all of a sudden adnmits he knows enough about
virtual collocation to differentiate that froma
situation where Aneritech owns the line card. This is
clearly coaching on the part of counsel or somebody

el se during the break, and it is not proper.
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MR BINNIG That is just not the case. He
is not an expert. What he testified what he did not
know was the case was whether or not the virtua
collocation terns and conditions in Illinois involved
CLEC ownership of the line card or |ILEC ownership of
the Iine card. |1 amasking himif in the hypothetica
where it were | LEC ownership of the line card, would
the provisioning process differ fromthe provisioning
process where there is no collocation at all, physica
or virtual.

EXAM NER WOODS:  There is no collocation

MR BINNIG Wiere Aneritech Illinois owns
the line card itself and there is no collocation
whet her it be physical or virtual, by a CLEC what
Areritech Illinois is arguing the Conm ssion should do
in this case, basically.

VMR BOAEN. Well, Your Honor, to nmake that
comparison, the witness would have to actually know
about virtual collocation which he's testified he did
not before the break. So he can't nmake that
contrasting answer wi thout all of a sudden acquiring

some magi cal know edge about virtual collocation.
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MR BINNIG No, he is talking about the
provi si oning process. | asked himto assune what the
terms and conditions of virtual collocation are. | am
aski ng hi m about the provisioning process.

V5. FRANCO- FEI NBERG ~ Your Honor, | asked him
to assune certain facts about what woul d be required
in the virtual collocation. And M. Keown indicated
he did not -- couldn't answer those type of questions.
So | would have to join M. Bowen's objection on
behal f of Rhythms, that that woul d be remarkabl e that
suddenly M. Keown was able to divine this information
or gather this know edge within a short period of
time.

MR BINNIG | think the record woul d show he
did answer questions based on hypothetical s asked by
Ms. Franco- Fei nberg.

EXAM NER WOODS: The transcript will prove me
right or wong. M recollection is he did give sone
mar gi nal answers to sonme of your hypothetical s
concerning virtual collocation. | do think if those
answers becone expansive at this point, it's going to

reflect upon the weight that can maybe attributed to



10

11

12

13

14

15

16

17

18

19

20

21

22

294

this witness' entire testinony, but | don't think it
affects the admissibility. So he can answer the
questi on.

A.  Can you repeat the question? |1'msorry.

Q Gve it one nore try. | want you to
assune a virtual collocation scenario hypothetically
where legal title to the line card is passed by the
CLEC to Aneritech Illinois so Areritech Illinois owns
the line card on behalf of the CLEC

A Ckay.

Q | want you to tell ne how the
provi sioning of line cards under that scenario would
differ fromthe provisioning in a scenario where there
were no collocation at all, no physical collocation or
virtual collocation by CLECs, just Ameritech Illinois
using its own line cards to provision service.

A If Areritech Illinois owns the line card
then the provisioning steps would be very sinple, in
that the CLEC woul d pl ace an order for the broadband
service, that order would flow through our systens,
and be provisioned over the -- the systemwoul d sel ect

a line card and assign the service and provision it
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with the systens avail able.

Q And how would that differ fromthe
virtual collocation hypothetical scenario?

A.  Under a virtual collocation arrangenent,
the systens would have to still stop and determ ne who
owns the card. There is going to be some breaks in
the systemon who owns the card. And then nanua
handl i ng of that order would then have to take pl ace
to make that assignnent, for assignment. Still the
steps woul d have to take place of ordering that card,
getting it to the right location, installing it in the
NGDLC system and provisioning the service after it
has been properly installed and tested.

MR BINNNG That's all | have, Your Honor

EXAM NATI ON

BY EXAM NER WOODS:

Q That's sonething that Ameritech woul d
have to do if they owned the card. At sone point in
time those cards are going to have to be installed?

A. Typically, those cards are installed at
the initial turn up of the NGLC system They are

pre-provisioned. They are sitting there. So that
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when a service order cones through, it nakes a
sel ection and provisions the service. Now, the only
time a technician would be tripped is if a service
order comes through and there happens not to be a card
there or we are out of capacity.

Q Walk me through, just very briefly if you
woul d, the way an NA.DC systemis turned up.

A.  Sure.

Q You have got an order from somebody,
right? You order the hardware and the software?

A.  You have to order the hardware and
software. W have done detail ed engi neeri ng worKk.
The renote terminal is set. The facilities, the LC-3
and LC-3cs, are turned up between the central office,
the OCD in the case of the LC-3c, and the COT in the
case of the LC-3 and the POTS. Once that is in place,
then all that equipnent is built in to provision
i nventory systemns, provisioning of the Iine cards
based on for ecast and other information that we m ght
have. W have pre-assigned and pre-installed POIS
cards as well as some of the ADLU cards to serve

certain SAls or Serving Area Interface, sorry.
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Once that is all inventoried and
installed, once the CLEC pl aces a service order for
the broadband service, when it comes through our
system the inventory systens will [ook at the service
systemfor the custoner, determne if that is an NGDLC
systemthere with an ADLU card init, and if it is, it
will find a port and pair that matches the address of
the custoners and then assign the service.

Q But every card is not installed, right?
Every slot doesn't have a card in it?

A. EBvery slot does not have a card in it.

Q And if you have an exhaust situation
then sonebody has to go out and put one in?

A.  Yes, but that's done ahead of the service
order, typically. The group that nonitors the
capacity of the box itself would be |ooking out for --
woul d be using forecast data and other information.

Q Rght. But the function is the sane.
Sonebody goes into the field and sticks a card in.

A. That's correct.

Q Because you need nore capacity on the

swi t ch.
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A. That's correct.

Q You need nore capacity, you need nore
t hr oughput, so somebody's got to stick a card in.

A Rght. If you need nore ports, that is
correct.

Q That sounds just |ike what happens when a
CLEC puts an order in. Al of a sudden there is not
enough capacity in the switch so sonebody has to go
out and put a card in.

A. The difference, | think, Your Honor, is
that in a normal day-to-day operation we woul d be
| ooki ng at those capacities in those slots and, of
course, where the pairs are needed, where the ADLU
capability is needed, and we would try to provision to
t hose situations.

In the case where the CLEC mi ght own the
card, we won't know. Therefore, that slot will not
have a card init. So we will always have to go out
and pl ace a card.

Q Nowl amreally confused. You have got
NGDLCs out in the field that serve serving areas.

A. That's correct.
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Q Rght? And if you do projections on that
serving area and you know -- what | think I hear you
saying now is you know because of your projections in
advance or sonetine in advance that you are going to
need extra capacity, you are going to need to do
something different in that renote termnal to
i ncrease capacity because there is nore demand out
there. So in advance of that you can send out
sonmebody to do this. At that point you turn it up

A. Right.

Q The CLEC orders a card that you are going
to own, you know i n advance that you are going to need
to do that card, so you send sonebody out to put the
card in. | just frankly don't see the difference
between what -- | don't understand the inportance of
the fact that in one case it is your projections that
trigger that trip out and then in the other case it's
an order. Wy is that different?

A Well, if one case it's whether or not the
slots are already pre-provisioned.

Q kay. \Wat does that nean?

A. That neans a card is already sitting
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there in the slot itself waiting for a service order
to come through to be assigned to it.

Q That's not going to be the case every
time Aneritech needs extra capacity; is it? There is
not always going to be a pre-provisioned card sitting
there ready to go?

A. W try to engineer our system so that
that happens the majority of the tine.

Q So whatever the capacity constraints are,
what ever the capacity constraints in your systemare
right now, are your total expected usage over the
foreseeabl e future?

A.  Not over the foreseeable future, but over
some one or two-year forecasted period of time or six
nmont hs, whatever the interval is.

Q Exactly. So at sone point sonebody is
going to have to go out and do somet hing, you hope?

A. Right.

Q And in this case sonebody is going to
have to go out and do sonethi ng you know, and frankly
at this point | don't see the difference. Qite

honestly, | don't see the difference between sending
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your guy out based upon a projection that suddenly you
need nore and sendi ng your guy out because they want
to put one of your cards in a slot.

A. Again, | think the difference is how
often do you send the guy out, | think really is the
question at this point. Do I send himout once every
six nonths or do I send himout once a day or once
every five hours.

EXAM NER WOODS:  Ckay.

MR. BONEN: Your Honor, | have a couple of
questions in follow-up on what you just said earlier

RECROSS EXAM NATI ON

BY MR BONEN

Q M. Keown, you testified that, I think I
heard you say, that you believe the Conpany's policy
is to pre-provision these cards but not to popul ate
all three channel banks fully with cards; is that what
you sai d?

A. It's based on forecast and denmand, yeah
what ever quantity we see as a forecasted denmand but it
won't be totally popul at ed.

Q And how many of these actual Pronto sites
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to personally to | ook at the popul ation

I think I could say about four or five.
About four or five?

Uh - huh.

Did you happen to go to the Pfleugerville
as?

No, | did not.

VWere everybody el se went during the

| did not go to that site.

Did you talk to anybody who was t here, by

I had sone di scussion with people that

went to the Pfleugerville, Texas, site.

EXAM NER WOODS: Do you have a spelling on

that, please?
MR

THE

BOMEN. It's P-F-L --

WTNESS: | think it's P-F-L-UE --

EXAM NER WOODS: Now we have got three

spellings. L

MR

et's try one.

BONEN:. | think it's
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P-F-L-EFUGE R V-1-L-L-E
EXAM NER WOODS:  Phonetical | y.
(Laught er)

Q And did you read, there was a transcri pt
that was created on the spot, wasn't there, of that
visit?

A. | haven't seen the transcript fromthat.

Q Wwll, intalking to the people who were
there, did they tell you that the actual channel bank
assenbly that we actually saw down there only had the
first row of cards popul ated and only half of those
were ADLU cards, the rest of those were POTS?

A. | did hear that.

Q So what's the -- assuming that that was a
policy compliant depl oynent of these cards, what shal
we conclude about how far ahead, if at all, the
Conpany pre-provisions these ADLU cards?

A.  That population, as | understood it, the
way it was referred to me, relaid to ne, was not in
conpliance with the conpany policy.

Q So, we toured a representative office

that wasn't representative then; is what you are



10

11

12

13

14

15

16

17

18

19

20

21

22

304

sayi ng?

A. Unfortunately, that's true. And that
situation has been corrected.

Q kay. Wwell, if you know, what do you
provision in advance -- do you know that for a fact
that the Conpany right now is provisioning ADLU cards
i n advance of demand? Do you know it for a fact?

A. | know for a fact that we are

provisioning in the territories that | visited, yes.

Q But you haven't visited Illinois; have
you?

A. No, | have not.

Q So you don't know for a fact that
Areritech Illinois is provisioning ADLU cards in

advance of actual denmand; do you?

A | do not. But if they are follow ng
policy, the conpany policy, they will be
pre-provisioning some ADLU cards in advance.

Q kay. Wat is sone?

A. |1 don't know. It depends on the
engi neeri ng gui delines and the engi neering forecast

that he has for a particular serving area that he is
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buil ding in.

Q | know demand will vary by distribution
area, but is it a guideline that is based upon | need
to put in enough cards to satisfy the next week or

month or six nmonths of demand? |[|s that how it works,

if you know?
A. | amnot exactly sure of the guidelines,
and I think it's sone percentage. It is sone

percentage of the working lines in the area. For
instance, if there is a hundred working |ines out of
the SAI, they will provision ten percent.

Q So this nust be sone SBC-wi de witten
down guidelines, it sounds like; right?

A.  Yes.

MR. BONEN: Ckay. | would like a copy of
that as a hearing data request, Your Honor, to have
the witten guideline that the w tness has just
testified to that supposedly guides the
pre-provisioning of these ADLU cards in the field. |
don't know if we are nunbering these sequentially or
how we are doing these, or if we need to.

EXAM NER WOODS:  Actual ly, they are not doing
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-- you will probably have to submt themas late-filed
exhibits, if you wish. Just the fact that they are
turned over does not nmake them an exhibit, until they
are submtted

MR. BOAEN: | understand. But is it your
preference to nunber themor just track them as
unnunber ed record requests?

EXAM NER WOODS: Well, right now we have got
nothing to track. Once they are in your hands, if you
wish to submt themas late-filed exhibits, they
shoul d be sent to nme, a copy to counsel, and we wl|
take objections, if there are any at that tinme.

MR BOAEN. On the off chance there could be
more than one, can | suggest that we nunber this as
Rhyt hnms' Nunber 1, Request Nunber 1, just for tracking
purposes? GCkay. That will be Rhythms' Request Nunber
1.

Q Now, when you -- assune with nme that you
are tal king about the scenario you described to H's
Honor that you have pre-provisioned sone cards and
assune that you have an avail abl e port appearance for

a DSL service on one of those cards; can you assune
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that with nme?

A Ckay.

Q Don't you still have to roll a truck to
go to the SAl or the crossbox to cross connect that
copper feeder fromthe RT to the SAI to the right
distribution pair to serve that custoner with the DSL?

A. That is correct. But that's one truck
roll versus two truck rolls.

Q Are you testifying that the sane
technician can't go out, do a cross connect and stop
at the RT and pop a card in, if he needs to?

A. In sone cases there are areas where those
are different technicians, | think, for the
el ectroni cs versus the cable pairs.

Q Al right. And in sone areas they are
the sane person; aren't they?

A.  They m ght be.

Q Do you know what the Illinois policy is
on that, by any chance?

A. | don't know what the Illinois policy is.

Q Finally, you conplain in your testinony

about cards occupying slots without |ive service being
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up on those cards and that's a bad thing because it
reduces the load factor; don't you?

A. Can you direct nme to where you are
readi ng that?

Q It's your whole calculation of, if a CLEC
does not occupy all four appearances on the card, your
capacity factor is 97 percent and ours woul d be 61
percent, or sonething like that ; remenber that?

A. | remenber that's one.

Q If you are in fact pre-provisioning ADLU
cards in advance of denmand, and it's a nmonth or six
months or a year in advance as you testified in

response to His Honor's questions, the |oad factor

isn't 90 percent at all; is it?
A Well, there is a difference there. |If
Aneritech Il inois owns the |line card, it is able to

sel ect any port on that card and assign it if that
appear ance shows up on a SAl

Q That wasn't the question, M. Keown. The
question was your |oad factor cannot be 93 percent if
you are pre-provisioning these cards?

A It will not initially.
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Q And the longer you pre-provision in

advance, the worse your |oad factor becones; isn't
that factually correct?
A. | haven't made any cal cul ations to see

how t hat plays out, M.

Bowen.

Q Isn't that a matter of sinple |ogic,

M. Keown?

A Again, |

haven't nmade any real

calculations to see how many slots and ports and how

the utilization would play out.

Q Finally,

is there any reason why a CLEC

couldn't pre-provision via virtual

col | ocation or

physical collocation just as you say Aneritech is

going to do based on its own denmand for services?

A Again, |

make an assunption, that the virtual

al l ow t hat .

Q Okay. |If you need to nake that

woul d have to do an assunption,

assunption, please nake it.

question then?

collocation rules

And can you answer that

A If that occurred, | think the sane

situation would still

wil |

still

happen.

And t hat
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is that the I ocation of the cards may or may not be
where you want to serve customers so you may still get
into sonme utilization and capacity nanagenent issues.

Q But in pre-provisioning wouldn't you
agree that, if t he CLEC does what you say you are
doing, it can reduce those lead tinme cycles for the
provi si oning of DSL services?

A.  Not by much because, again, if the CLEC
pre-provi sioned and owned the card, the order still
calls for manual handling of that order to be
assigned. There's still going to be sonme service
provi si oni ng interval s.

Q Sinply because of the constraint you
testified to that your systens don't currently support
fl ow-through assi gnnment of CLEC cards, correct?

A. Correct.

MR. BOAMEN: (Ckay, that's all | have.

EXAM NER WOODS: |If you know this is not a
proprietary nunber, how much does an ADLU card cost?

THE WTNESS: | don't know what the |ist
price is.

EXAM NER WOODS: A thousand dol | ars?
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THE WTNESS: At |east.

EXAM NER WOODS: Two t housand?

THE WTNESS: | woul d be guessing.
EXAM NER WOODS:  |Is that information the

Wi t ness can provide?

MR BINNIG | think we could also do that as

a response to another data fromthe hearing exam ner.
You want the list price of an ADLU card?

EXAM NER WOODS:  Wel |, actually, | would like
what ever the cost is. | don't care about the I|ist
cost, the list price. 1 would like to know what
Amreritech is actually paying.

MR BINNIG Anmeritech? 1 think they have
probably -- we will submt it but I think they are
probably going to view that as proprietary.

EXAM NER WOODS: That's fine. Everybody
signed a proprietary agreenent?

MR. BOAEN:. Yes.

EXAM NER WOODS: One nore bite, M. Binnig?

MR BINNNG | amfull, Your Honor.

EXAM NER WOODS:  Thank you, M. Keown. Call

your next W tness.
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MR BINNIG Next witness will be John Lube.
J OHN P. LUBE
called as a Wtness on behalf of Ameritech Illinois,
havi ng been first duly sworn, was exam ned and
testified as foll ows:
DI RECT EXAM NATI ON

BY MR BINNI G

Q Afternoon, M. Lube. WII| you state your
full name and busi ness address for the record, please.

A. My nane is John P. Lube, L-UB-E, and ny
busi ness address is Three Bell Plaza, Dallas, Texas
75202.

Q And, M. Lube, do you have before you
three pieces of testinony? The first one has been
marked for identification as Areritech Illinois
Exhibit 6.0, consists of 48 pages of typed questions
and answers, and has attached to it five attachnents
| abel ed Attachnents JPL-1 through JPL-5?

A.  Yes, | do.

Q And is this docunent, Aneritech Illinois
Exhibit 6.0, prepared under your direction or

super vi si on?
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A Yes, it was.

Q Do you have any additions or corrections
to Areritech Illinois Exhibit 6.0?

A. No, | do not.

Q If I were to ask you the questions set
out in the 48 pages of typed questions and answers in
Areritech Illinois Exhibit 6.0 today, would your
answers be the sane as reflected in this docunent?

A.  Yes, they woul d.

Q And do the Attachments JPL-1 through 5,
were they prepared by you or under your supervision or
direction?

A Yes, they were prepared by ne.

Q Do they accurately purport what they
purport to reflect?

A.  Yes, sir, they do.

Q Let's turn to what's been marked as
Ameritech Illinois Exhibit 6.1 for identification
This is "Rebuttal Testinmny on Rehearing of John P.
Lube on Behalf of Ameritech Illinois.” Was this
prepared by you or under your supervision and

direction?
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A Yes, it was.

Q Do you have any additions or corrections
you would like to make to Aneritech Il1inois Exhibit
6.1?

A.  Yes, | have two corrections to this
exhibit. First, on page 4, on line 9, toward the end
of that line, three words need to be deleted. Those
are the words "portion of an."

And then on page 11 there is a Footnote
Number 6 and on the first line there is a new sentence
that starts out "As this provisions.”" That really
needs to say "As these provisions establish.” In
other words, "this" becomes "these" and "es tablishes”
beconmes "establish.” And those are all the
corrections to that exhibit.

Q If I were to ask you the questions with
those corrections set out in Ameritech I Ilinois
Exhibit 6.1 today, would your answers be the sane as
reflected in this exhibit as corrected?

A.  Yes, they woul d.

Q Let's turn to Areritech Illinois Exhibit

6.2 which is entitled "The Surrebuttal Testinony on
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Rehearing of John P. Lube on Behal f of Ameritech
II'linois,” 35 pages of typed questions and answers.
Was Aneritech Illinois Exhibit 6.2 prepared by you or
under your supervision and correction?

A.  Yes, it was prepared by ne.

Q Do you have any additions or corrections
to Areritech Illinois Exhibit 6.2?

A.  Yes, | have two very quick corrections to
this exhibit. First, on page 3, on |li ne 12, toward
the end of that Iine there is an open parens, "pages
22 through 25," and there should be a cl ose parens
after the nunber 25.

And then on page 16, |i ne 18, there
shoul d be an open quote before the word "conponent."
And those are all ny changes.

Q If I were to ask you the questions set
forth in Areritech Illinois Exhibit 6.2 today, would
your answers be the sane as reflected in this docunent
as you have just corrected?

A.  Yes, they woul d.

MR BINNIG | would nove for t he adm ssion

of Aneritech Illinois Exhibit 6.0 including the
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attached Exhibits JPL-1 through 5, Anmeritech Illinois
Exhibit 6.1 and 6.2, and offer the witness for cross
exam nati on.
EXAM NER WOODS:  (bj ecti ons?
MR. BOAEN: No objection, Your Honor
EXAMI NER WOODS:  Docunents are adnmitted
wi t hout obj ecti on.
(Whereupon Ameritech Illinois
Exhibits 6.0, 6.1 and 6.2
were mar ked for purposes of
identification and admtted
i nto evidence.)
EXAM NER WOODS: Wtness is available for
Cross.
MR. BONEN: Thank you
CRCSS EXAM NATI ON
BY MR BONEN
Q M. Lube, is this, what, at least five or
so of our discussions together?
A At least.
Q Al right. Let's start with your direct

testinmony, Exhibit 6.0, and ny expectation, just so we
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can be on the sane page here, is that we will --
sonmebody will nove in your -- our discussion fromthe
tariff case on these issues. | amgoing totry to
avoid plowi ng that ground again, but I wll try to
pick out things that | think are at |east sonewhat
different frombefore and try to mnimze the |ength
of our chat today, if you can cooperate with nme on
that. WII that work for you?

A I will sure try.

Q Could you turn, please, to page 2 of that
direct testinmony? This, | know, was not part of that
cross examination. Am|l correct that the -- well,
strike that. Have you reviewed the testinony filed on
behal f of Ameritech Illinois in the case belowin this
particular arbitration?

A. Do you nean in the rehearing of this

arbitration?

Q No, | nmean in the original testinony.

A. The original arbitration

Q Yeah

A. No, sir, | have not.

Q Are you aware that Ms. Schl ackman in fact
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addressed Project Pronto issues, although briefly, in
her direct testinmony filed in the spring?

A. Actually, | understand that to be the

case.

Q But you have never seen that testinony
your sel f?

A. | have not |ooked at that testinony, no,
sir

Q Wwell, it was shorter than yours, | can
tell you that. | think it was one Qand A But in

becoming famliar with the case that the Conpany put
on below, you are aware, | take it, that the Project
Pronto i ssue was | ssue 7 in the original case?

A | was not aware of the issue nunber, no,

Q Are you aware that in fact it was a

nunber ed i ssue?

A. | actually was not aware that it was a
nunbered i ssue in the proceeding until | |earned of
the Order.

Q Wwell, let ne just so the record is clear

show you a copy of Ms. Schlackman's direct testinony,
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Exhibit 1.0, fromthe case bel ow and ask you just to
read al oud for the record from page 24 of that
testinmony the text of Issue 7

A. "In addition to providing line sharing
over honerun copper |oops, nmust Ameritech Illinois
al so allow CLECs to provide xDSL services utilizing
line sharing on loops that traverse fiber -fed digita
|l oop carrier (DLC) systems between the renote termna
and the central office.”

Q Thank you. So it's fair to conclude from
that testinony, is it not, even though you haven't
seen it before, that Aneritech certainly had notice of
what Rhythns was asking for in that case?

MR BINNIG | will object, Your Honor. |
think it's beyond the scope of this wtness
testinmony. |It's also irrelevant.

EXAM NER WOODS: What is this testing,

M. Bowen?

MR. BONEN: Sinply whether or not the Conpany
had the opportunity to know whether -- and | will get
to whether M. Lube had any invol venment in the

deci sions about what to file in that case.
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MR BINNNG | don't see how that's relevant,
Your Honot. The Conmission has granted re-hearing on
this issue.

MR BOMEN: | will await your ruling on it.
If you want ne to nove on, | will. |If you want the
Wi tness to answer the questi on, that's fine with ne,
t 0o.

EXAM NER WOODS:  Ckay, nove on.

Q Okay. You indicate that you didn't file
any testinmony this spring; in fact, you weren't even
aware of Ms. Schlackman's testinony, M. Lube. Wre
you asked to file witten testinony on Project Pronto
i ssues this spring?

A Well, first of all, | answered you a
m nute ago that I was aware that Ms. Schl ackman filed
testinmony, but it was after the Order had come out,
just to clarify the record there.

Q Take us back to the spri ng when the
testinony was being considered that the Conpany
actually filed. Wre you asked to file testinony?

A. No, sir.

Q \Were you consulted on whether your
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expertise would be required as part of the case?
A No, sir. | wouldn't expect | would be,

now that | have read |ssue Nunber 7.

Q kay. Had you filed testinmny on Project

Pronto i ssues anywhere else at that time, for exanple,

in Californi a?

A. Just so | answer correctly, when was the

testinmony filed for the initial arbitration? Was it
in --

Q | believe it was in June, but it could
have been May. But it wasn't July.

A. If | could be as precise as your
question, | was beginning to prepare testinony for
states such as California in the late spring tine
frame.

Q Such as California and Texas, for
exanpl e; right?

A.  For exanple.

Q kay. |In effect, you have testified at
or about that tine on -- in sonme detail on Project
Pronto issues in Texas; isn't that right?

A. Actually, | amtrying to recall. 1 am
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trying torecall. | believe it was just California at
that point in time.

Q It runs together in my head too, so no
fault there. You certainly testified on the Project
Pronto issues in the Areritech Illinois tariff case
didn't you?

A Yes, sir, | did.

Q Now, you recall your prefiled testinony
and our discussion in cross examnation in the |ong
tariff case?

A. To sone extent | do, yes, sir.

Q Do you recall that your answers at the
time were true and correct and compl ete?

A. | would absolutely say they were. |
can't recite what all of those were, but, yes, sir,
they were

Q Al right. Now, | asked M. Keown this
guestion and I amgoing to ask you the sane questions.
I want to focus, not on all the regulatory term nol ogy
here, including whether it's a broadband service or a
UNE or subl oops or what |ine sharing neans in the FCC

definition. | want to | eave all that aside. I want
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to focus with you on the technical characteristics of
what Project Pronto is. That is, pretend you are a
network and |ine engi neer and you want to tal k about
Project Pronto rolling out. And you know the FCC
exists but that's about all you know, okay. Can you
go there with me?

A | will do the best | can. To a large
extent, though, the regulatory framework is a very
| arge driver in answers and di scussions of Project
Pront o.

Q Fair enough. But | want you to focus
with me in that context, and answer please what --
conpare the May, late May, early June tinme franme when
the testinony was filed below with the Conpany's
current plans on Project Pronto. And can you tell ne
-- | can be specific -- can you tell ne what has
changed, if anything, in terns of the technical roll
out of Project Pronto in Illinois between that tine
period last spring and today?

A. The only change that | can recall right
now regarding Areritech Illinois would be the vendor

of the OCD, the vendor selection for the OCD. Beyond
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that, I cannot think of any other specific changes
that woul d have occurred

Q And when you say the vendor selection of
the OCD, | take it you are referring to what M. Keown
testified to which is that, instead of using the
Lucent CBX 500 ATM switch, Ameritech Illinois wll use
a Csco ATMswitch; is that right?

A. That's correct.

Q Now, let's get, unfortunately, back into
what the FCC had to say about what |ine sharing is and
is not. You spend time on that in your testinony; do
you not ?

A Yes, sir, | did.

Q Let's turn to page 4 and 5, for exanple,
of your direct testinmony. You quote the FCC, in
particul ar you underlined a portion of sonme sentences
at the top of page 5 where the FCC said that |ine
sharing is only possible on netallic | oops; do you see
t hat ?

A, Yes, | do.

Q Now, | want to talk with you about the

relative timng of some events. One event | want to
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talk about is the FCC s Line Sharing Order itself and
another thing I want to talk about is SBC s
announcenent to the world or to the FCC of Project
Pronto. So keep those two tracts in mnd, if you
woul d. Do you know, for exanple, when the FCC s Line
Sharing Order was announced?

A, I'mnot sure exactly when it was
announced. | think it's official release date was
sonetinme late in the year. | mean, there were severa
FCC orders that cane out late in the year. It mght
have been Decenber of 1999, but | don't know that for
a fact.

Q Wwll, actually, you do know it for a fact
if you put it directly in your testinmony in Footnote
1.

A \Well, | guess, | could |ook there.

Q Was Decenber 9 the actual rel ease date of
the Order, the Line Sharing Oder?

A. That's correct.

Q MWasn't it announced in Novenber of 19997

A. | don't recall when the FCC press, news

rel ease, was issued.
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Q kay. Let's assume that it was -- that
my question actually is a fact for now Assune with
me, please, that the FCC announced this line sharing

deci sion in Novenber of 1999. Can you assune that

with nme?

A.  Yes.

Q Now, isn't it correct that the
announcenent to the world, if you will, by SBC of

Pronto occurred in sonething called an Investor
Briefing rel eased in Cctober of 19997

A. | believe that was ny first hearing of
it, sol guess that would be its initial announcemnent.

Q Now, the docunent that we are talking
about doesn't happen to have a date in Cctober. Do
you know the actual date on which that was rel eased?

A. No, | do not.

Q kay. AmIl correct that Project Pronto
resulted froman i ssuance by SBC of a request for
proposal for what was called a big DLC system at the
time?

A. | don't have firsthand know edge that

there was any particul ar request for proposal, but I
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amfamliar with the fact that that's how we as a
corporation | ook at new technology. So it would not
surprise nme if that's how that was done.

Q Isn't it correct that the first RFP on
what becane Project Pronto was issued in March of
1998?

A. |1 don't know dates of any RFPs in
particular. | will say this, | actually had a job
myself with SBC, actually it was w th Sout hwestern
Bel | Tel ephone Conpany at the time, back in the '92,
'93 time frame where we sent out RFPs constantly on
DLC technol ogy even in the short tinme, the two years,
that I was on that job. It would not surprise ne if
we had RFPs and suppl enental RFPs going t o NGDLC or
DLCs, actually vendors, constantly throughout the
"90s. That would not surprise ne at all.

Q Wwell, actually, I wasn't inquiring as to
what woul d surprise you, M. Lube. | am asking
specifically wasn't there, in fact, an RFP i ssued by
SBC in March of 1998 for what is now known as Project
Pront 0?

A. | don't have personal know edge of that.
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| believe | have heard that there were RFPs used
related to Project Pronto but | don't have specific
dates, know edge as to specific dates, as to when they
were issued.

MR. BONEN: Ckay. | amgoing to ask then as
Rhyt hms Number 2 for the actual rel ease date and a
copy of the RFP that resulted in Project Pronto.

EXAM NER WOODS: That will be provi ded?

MR BINNIG |If such a docunent exists, we
will provide it.

MR BOMNEN. It does exist, Your Honor,
because | have seen it.

EXAM NER WOODS: | guess we can actually get
the RFP then.

VMR BOAEN. \Well, here i s the constraint. |
do these cases, as you know, in a nunber of states and
I have gotten into this el sewhere. And | woul d hope
that M. Lube knows about this docunent but,
obviously, he is not totally clear onit. So | need
to ask for this officially, even though | already have
it myself. | would be happy to talk to counsel for

Areritech off line to give hima document nunber so |
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can get a copy of it for this case.

MR BINNIG He may even let us use his
exi sting copy.

VMR BOAEN. That woul d be even better

Q kay. Well, let's assunme for now,
M. Lube, that in fact SBC did issue an RFP for what
became known | ater as Project Pronto in 1998. lIsn't
it correct that the SBC board of directors approved
the Project Pronto, perhaps not calling it that, but
approved the Project Pronto broadband DLC project in
June of 19997

A. | have heard that's the case, but | have
no personal know edge of that approval

Q AmIl right that in general it is the
practice, and in particular it was the practice of SBC
in FCC cases like the line sharing case, to file
witten comments with the FCC suggesting how t hey
ought to come out on things?

A. Well, once again, | don't know as a
personal know edge that we filed coments and reply
commrents. | would imagine that we did, but | cannot

personal | y vouch for the fact that we did.



10

11

12

13

14

15

16

17

18

19

20

21

22

filed cooments with the FCC did SBC tell
it was planning to roll

known as Project Pronto,

Q Isn't it correct that nowhere in the

woul d support DSL services?

out sonet hing that becane

meani ng broadband DLC t hat

A. Sorry. Didyou ask is it true that it

was not ?

Q You didn't tell the FCC about Pronto;
you?

A. | don't know what was in comments that
don't even know whether they were filed or not,

M. Bowen. But | would assume, just as a personal

330

t he FCC t hat

did

opinion, that if we were planning a new technol ogy at

t hat

point in tine, that we would probably not have

di scl osed that for conpetitive reasons.

woul d

consi der that conpetitively sensitive information.

Order where it sinply said you can't

Q Wwell, you are relying heavily on the FCC

aren't you?

A. | amactually not relying on an FCC

| i neshare on DLC

statement like that. | amrelying on an FCC st at enent

t hat

| ine sharing does not exist on fiber.

That's
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what | amrelying on

Q Well, if the FCC didn't even know about
the possibility of fiber-fed DLC systens supporting
ADSL services, then isn't it correct that it couldn't
have deci ded anything about that issue since it didn't
know about it, in the Line Sharing O der?

A. | personally would imagine that it would
have made no difference at all, because the way the
FCC addressed line sharing as an el ectromagnetic
sharing of two frequencies on a physical copper pair,
and that line sharing which by the way stops at the
splitter, I would inmagine that that woul dn't have nade
any difference to the FCC

Q You would imagine that? What does that
mean?

A.  The FCC | ooked at line sharing -- as
just said, they |ooked at |line sharing as the
co-exi stence of two el ectromagnetic signals, one for
data, one for voice, on the same physical copper pair,
and that line sharing that they | ooked at involved a
splitter. If you think of the nodel where you have a

splitter in the central of fice and a copper | oop that



10

11

12

13

14

15

16

17

18

19

20

21

22

332

goes fromthe central office all the way out to the
customer's prenises, that line sharing exists on that
copper loop, that full copper loop all the way to the
splitter.

If you were tal king about a DSL capabl e
DLC at a renote termnal, the splitter would normally,
and as it has turned out is, at that NGLC renote
termnal, that line sharing would stop at the point
where that copper stopped because that's where the
splitter is located. So in that context | would
i magi ne that the FCC woul d have not needed to know if
anyone was | ooking at DSL capabl e DLC.

Q But you are not -- you are not personally
aware that the Conpany ever told the FCC about Pronto
at all, is that your testinony, before the line
sharing ever cane out?

A Well, I think we did tell them before the
Li ne Sharing Order cane out because we issued the
publ i c docunent announcing it in October and the O der
cane out in Decenber. So we did tell them before.

Q Poorly phrased question. You didn't tel

themin your filed coments in the docket, to your
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know edge; is that right?

A. | have no know edge of whether it was or
was not di scussed.

Q Do you have any know edge of whether FCC

filed any ex partes in the case prior to the rel ease?

A. In the line sharing case?
Q Yeah.
A. | have no know edge of that.

Q So | guess you wouldn't know whet her SBC
and any ex partes disclosed Pronto to the FCC before
the Order canme out?

A. | would not know that.

Q | want you now to take the perspective of
an end user custonmer with me. Pretend you don't know
about all the stuff you know about but you know what a
tel ephone is and you know you want to get data
services. Froma custoner perspective, isn't the
chief benefit of line sharing that they can add data
service without having to add a second |ine?

A. If you have a line shared data service,
yes, that would be the benefit.

Q Andisn't it true that the average
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cust omer does not know or care about things Iike
NGDLCs and OCDs and ATMs and Lit espan 20007

A.  The average custoner would not know that.
They woul d have to know about the flavor of DSL and
whether it was a |ineshareable flavor or not.

Q Fair enough. But they don't even have to
know that it actually happens to be called ADSL; do
they? Al they have to knowis it is the kind of ADSL
that they can get that can co-exist on their existing
anal og POTS |ine?

A.  Yes, they would need to know just that.

Q Andisn't it correct also that froma
cust onmer perspective the average custoner doesn' t want
to know how voi ce and data on one |line actually
happen. Al they want is for that to happen, that is,
for it to work?

A. Fromthe end user custoner's perspecti ve,
yes, of course, that's correct.

Q kay. Let's turn back to about page 9 of
your direct testinony, please. And here you are
testifying to what you believe the i mpact of Project

Pronto on sone other |ine sharing scenarios, neaning
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what | might call homerun copper; is that fair?

A. Yes. In fact, | would even personally
prefer to characterize to themas not just sonme other
l'ine sharing scenarios but the |line sharing scenarios
defined by the FCC

Q | know you would. But didn't Aneritech
at one point --and we will get to this later -- didn't
Amreritech at one point, even on its whol esal e
broadband service, refer to line sharing as one of the
configurations it was offering?

A, Yes, it used that, because there was one
pi ece of the service which was the copper pairs over
whi ch |i ne sharing occurred.

Q Well, in the broadband service
configuration, formerly known as line sharing, isn't
it correct that froma customer perspective they were
getti ng both voice and data on a single line com ng
into their house?

A.  Yes, we have al ways acknow edged that the
end user custonmer's perspective is that they get both
of those services on the sanme pair that comes into

thei r house.
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Q kay. Let's focus then back on page 9,
line 6 through 8. And the statenent here | want to
focus on is, and I amquoting here, "Therefore,

Project Pronto has no inmpact” -- your underlying
enphasis there -- "on the availability of copper |oops
or copper subloops to a CLEC for line sharing in

accordance with the FCC s Line Sharing Oder;" do you
see that?

A, Yes, | do.

Q \Wen you say availability, did you nmean
the physical availability or the useability of copper
| oops in that sense?

A Well, for certain the physica
availabi lity. And if the existing copper |oops are,

the pre-existing copper |oops, are DSL capable, then

woul d say the useability.

Q Okay. Well, let's talk about both those.
VWhen | say physical availability, I nean -- | think
you nean too, and I want to clarify this -- you nean

Project Pronto will not take out of service, at |east
not initially, existing copper | oops that are all

copper fromthe prem ses of the custoner to the
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central office; right?

A. That's correct.

Q And what is the commtnrent that the
Conpany nmade not to take copper |oops out of service?
Can you just summarize that briefly here for this
record? This is the waiver order prom ses the Conpany
has, the voluntary conmtments the Conpany has, nade
to | eave copper |oops up for sone period of tine.

A. Right, if I can renmenber themcorrectly,
and this is fromnmenory, the commtnent was nade t hat
mai nframe term nated copper |oops woul d not be renoved
in NGDLC equi pped renote termnal |ocations through
the period in time Septenber 2000 and, one, except if
required by act of God, | believe was one of the
commtnments. And the second one was that by the end
of 2000 -- | amtrying to remenber if it was 2002 or
2003. The years kind of run together. But SBC s
I LECs woul d not renove nore than five percent of
mai nframe term nated copper. And it is Septenber of
2002 or Septenber of 2003. | just can't remenber the
year right now

Q But in both cases that is atinme limted
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voluntary commtnent; isn't that fair? 1It's not
per pet ual ?

A.  Yes, that's correct.

Q Sodol interpret that correctly to mean
that, once we get to the later of those two dates
whether it's 2002 or 2003, after that date the SBC
could renmobve whatever it wanted to of homerun copper
and not violate those voluntary commtnents, five
percent, ten percent, fifty percent, a hundred
percent ?

A, \WVell, in a hypothetical sense those tine
limted commtnents would allow that, but it would be
totally -- | mean, it just would be totally inprobable
that SBC would need to or want to do that in any |arge
measure. To take out homerun copper if it's being
used, you have to have an alternative facility plac ed
or alternative capacity placed to be able to nove
those working custoners over to. That would take a
very large investnent to do that.

As SBC pointed out to t he FCC and the
CLEC comunity and the public when we offered those

voluntary commtnents, we said up front that there are
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speci fic normal business needs to renove copper. You
may have re-arrangenents of your plant that woul d
warrant some of that. You might have certain bad
sections of cable that are not -- it's not cost
effective to repair or replace those sections, but
instead replace that piece of cable inits entirety.
So there are certain conditions under which it is just
good busi ness sense to nake those kinds of changes to
your copper networKk.

But there would be no business reason for
SBC to go out and, as you hypot hesi zed, rempve fifty
or a hundred percent of our mainfranme term nated
copper | oops.

Q If you think it's conmpletely infeasible
and woul d be a bad business choice to do so, | take it
then that you on behalf of Aneritech Illinois won't
mnd commtting here on the stand today to extendi ng
that date from 2002 to 2003 to 2010, because there is
no risk to do that anyway?

A | amsorry | can't do that. | can't
establish that policy.

Q So the best then we can count on is
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havi ng our homerun copper |oops be avail abl e per haps
up through Septenber of 2002 or 2003 under your -- the
Conpany's voluntary comm tnents then; right?

A. That's under the voluntary comm tnents,
yes. But, again, we are a normal business trying to
make nornmal business decisions that nmake sense and
that are cost effective. And it would just -- you
know, | can't sit here and say any particul ar percent
by any particul ar date, other than what's been al ready
prom sed by the executives of SBC. | cannot comit to
you any particul ar change in that policy.

Q kay. Just trying to understand what we
can expect here. Al right. You tal ked about copper
being i nmpossible to maintain or too expensive to
mai ntai n as one of the possible reasons why you woul d
need to switch over to Project Pronto. Isn't that in
fact -- isn't savings on copper outside |oop plant the
chief driver of the the posit in the net val ue of
Project Pronto, meaning in the investment briefing
didn't the Conpany tell investors that it would save
the entire investnment cost of Pronto by naintaining

t he savings?
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A. M recollection is that the investnment in
Pronto woul d be able to be offset by a conbination of
expense savi ngs and capital savings, both.

Q Let's focus just in on expense savings.
You can't realize those expense savings unl ess at sone
poi nt you stop naintaining two separate networks

action; can you?

A Well, ny further recollection of how
those savings were broken down -- and this is from
menory -- is that, first of all, Pronto is not just

NGDLC systens being placed in an overlay kind of a way
over copper |oops but also includes the VIQA that

M. Keown tal ked about and the rolling of Tl circuits
of f of existing copper loops to fiber, so that Pronto
is a nmuch larger aninmal than just the NGLC systens we
are tal king about. So there are considerable -- from
what | understand, there are considerable anticipated
mai nt enance savings that are related to changing

circuit switched tandem swi tches to ATM swi tches,

changing circuit switched trunk groups to VIQA type of
technol ogy, to elimnating the Tls or at least rolling

as many of those as possible off of the copper
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facilities.

So | would have to say very plainly that
Pronto is not, the cost of Pronto, is not offset by
el i mnating the mai ntenance savi ngs of taking out
copper loops. As a matter of fact, to clarify what |
said, you know, naintenance is an issue, if
mai nt enance expense is an issue that triggers the
renoval of a piece of copper cable, I amnot talking
about the normal naintenance of that cable; | am
tal ki ng about one that is especially expensive to
mai ntain, the cable is wet or it's an old | ead sheet
cabl e, sonmething that would cause it to be
extraordinarily expensive to maintains. That's what
am tal ki ng about when I amtal ki ng about retirenent of
copper for maintenance expense reasons.

Q What | hear you saying is that the

Conpany plans -- because ny focus was perhaps too
narrow and you refocused nme to include the VIOA
portion, and you tal ked about moving out of circuit
swi tching, are you saying that all these net savings
are based on the Conpany's plan to migrate its entire

network to an ATM net wor k?
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A. | would not say that, no, sir.

Q Significant protions of its network to
ATM?

A No. Well, the VTOA is interoffice. It
is not loop. So if we are talking the | oop side, no,
we are not tal king about the mgration of the |oop
network entirely to -- I'"mnot sure how you would
characterize the question, ATM network or whatever

Q Al right. Let's talk about again
getting back to your no inpact plan here. | know you
were here when | was discussing the field cross talk
issue with M. Keown. You have your own testinony
about that, too; don't you?

A Yes, | do, that's correct.

Q Isn't it correct that all of the cross
talk calcul ati ons done by manufacturers of DSL
equi prent assume central office placenent of the
transceivers and not field replacenent of the
transcei vers?

A. | can't speak for the cal cul ati ons done
by all manufacturers. So I don't know whether they

are all central office or field and central office
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conbi ned or not.

Q Are you famliar at all with the
cal cul ati onal approach to cross tal k cal cul ati on that
the industry has used?

A | amfamliar with mat hematical nodeling
that the industry standards group uses or groups use
to do that.

Q And those mathematical nodels are the
basis, are they not, for the power spectral density
masks and the cal cul ati ons of how rmuch power you can
put across a particular |oop using a particular kind
of DSL technol ogy?

A. That's ny reading of those nodels.

Q And are all of those nodel s based on the
assunption that the DSL transcei ver at the Conpany end
will be at the central office?

A. That | don't know. There may be ways in
those nodels to reflect cal cul ations or ways to make
cal culations for renote |ocated transmitters. [|'mnot
sure.

Q Well, you are aware, are you not, that

subcommittee T1E1.4 of ANSI is |looking at this very
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i ssue right now?

A. | amnot only aware of that, but | am
al so aware of the fact that NRIC, the federally
chartered industry forum was al so | ooking at that.

Q In fact, | think you testify to that way
at the back of your testinony, one of your
testinoni es?

A, Yes, it's the National Reliability and
Interoperability Council, | think, that was
established by the FCC. | don't know t he exact date
that it was established. But in the FCC s Line
Sharing Order the FCC explicitly rechartered the NRIC
to look at interference issues related to DSL

Q Can we at least agree that it's an open
issue in the industry as to whether or not the field
pl acenent of DSLAMs |like in Project Pronto mght have
an inpact on installed DSL services that use homerun
copper ?

A. | would suspect not only that but also
CLEC renptely install ed DSLAMs whi ch many CLECs have
apparently got sonme degr ee of interest in or they

woul d not have insisted that SBC provide space for
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themto do such renote | ocation of DSLAMsS out at RTs.

Q Wwell, all right, isn't it a fact that the
way DSLAM technol ogy works or DSL technol ogy, | should
say, is that you have to put the DSLAM at each end of
the copper, wherever those two ends happen to be;
isn't that right?

A, \Well, you put a DSLAM at one end and a
nodem at the other end.

Q Fair enough. Can you, for exanple, in a
Pronto architecture, could Rhythns say | have got sone
DSLAMs installed in the COright now, | think I wll
use those in a Pronto architecture somehow goi ng
across the fiber to provide DSL services? That
woul dn't work; would it?

A. | know of no way to nake that work.

Q So you have got to put the the DSLAM
functional ity at the central office for honerun copper
or out at the RT for fiber-fed DLC, right?

A. O renotely located DSLAMs that are just
fiber-fed on their own, standal one DSLAMs that CLECs
can use to connect to the copper subl oops to reach

t hose cust oners.
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Q But you are agreeing with ny first two, |
take it?

A. The first two that you named --

Q I'msorry. You are agreeing with ny
first two and adding a third option; is that what you
are sayi ng?

A. | amsaying there is three different
scenari os where you have DSLAM functionality in the
net wor K.

Q Okay. Now, with respect to line sharing,
am| correct that you would have to have | oops on
whi ch the copper portion of themis bel ow 18, 000
kilofeet -- I'"msorry, below 18,000 feet or
t her eabout s?

A. | understand you can go farther than
18,000 with line shared G Lite, although |I don't
recall the exact distance limtation in that service.

Q Let's just talk about regular old ADSL
for the start, okay?

A. Wth regular ADSL it's generally accepted
that the length Iimt for a copper is about 18, 000

feet.
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Q kay. And that's because above that it's
Areritech Illinois' policy to place |load coils on
| onger | oops to support the voice service, POIS voice
service; is that right?

A, Well, that would be one reason why you
woul d not try to work ADSL past that length. But if
you had unl oaded pairs past 18,000 feet, | understand
there are sone carriers that provide ADSL over copper
past 18,000 feet. |It's unloaded 18, 000.

Q W are tal king about line sharing?

A Oh, I'msorry. Wth line sharing, yes,
that woul d be correct.

Q So, basically, on all copper you have got
up to 18,000 feet because beyond that you | oad and
that breaks ADSL, so you can't l|ineshare, right?

A. That's a pretty accurate representation

Q Now, Pronto is going to be depl oyed so
that the copper segnent of that |loop is no | onger
18,000 feet; is that right?

A. That's the objective.

Q But that doesn't nean that the whole

length fromthe premses to the COis 12,000 or |ess
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if you use the copper piece; isn't it?

A. I'msorry. The copper piece is less than
12,000; is that what you asked?

Q It doesn't mean the whole loop is |ess
than 12,000; it just nmeans the copper piece is |less
t han 12?

A.  Thousand.

Q So you could have a distribution area to
homes whi ch are, say, 30,000 feet fromthe centra
of fice, deploy a new Project Pronto RTt that was
20,000 feet out fromthe central off ice, and have the
| ongest | oop, |ongest copper portion of the |oop, be
10,000 feet; right?

A If all those homes are served out of that
20,000 foot RT, that's correct.

Q kay. And that kind of exanple would
bring line sharing to an area that couldn't have been
served before via line sharing; isn't that right?

A. It would bring the ability to achieve the
same functional result as line sharing to those hones
that could not be |ine shared before.

Q Again, fromthe customer perspective you
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have got a bunch of customers out there who now you
can tell them now you can get DSL service on the sane
line that your voice service is on, right? That's
what you can tell then?

A. You can tell themthat they can have
that, but there is two different ways that you can
give that to them One is through the Project Pronto
RT that's sitting out there at 20,000 feet, or an
alternative the CLEC might want to use is its own
renote | ocated standal one DSLAM out there at 25 feet.

Q This is the customer. They don't care
about RTs and col |l ocation and DSLAMs. Al they care
about is now !l can get DSL service on the sane |line as
my POTS servi ce.

A. That's what they care about, but | was
expressing it fromyou as the data provider's point of
Vi ew.

Q So now let's take that perspective for a
second. Do | have the choice as a data provider with
that custonmer who is 30,000 feet out to use a homerun
copper loop to lineshare?

A.  No, and you would not have that choice
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even absent Pronto as well.

Q Soif I can't get Project Pronto as
UNEsS -- this may surprise you, but we are still asking
for that in this case as we have el sewhere -- if |
can't get it as a UNE but only as a broadband service,
it does have an inpact on ny ability to provide line
shared services using UNEs, doesn't it, in ny exanple
of the 30,000 foot customner?

A.  No, you can still use the copper subl oop
beyond the renotely | ocated DSLAM functionality, your
renotely | ocated DSLAM functionality on an unbundl ed
basi s.

Q If I want to put a DSLAM at each RT.

A. That's right. And that's exactly what
was contenplated in the FCC Line Sharing Order when
you had |ine sharing present.

Q W wll get tothat. 1Isn't it correct
that when Project Pronto was concei ved, planned, and
initially rolled out, that the Conpany at those points
contenpl ated offering that new network topol ogy as
UNEs as opposed to a whol esal e broadband service?

A. | don't know as it was contenpl ated as
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servi ce versus UNE when Project Pronto was first
contenpl ated. Your question went that far back in
time. | can personally testify to the fact that in
the spring of 2000 SBC had incorrectly regarded the
Pronto architecture as bei ng unbundl ed network

el enents.

Q Gkay. And now the scales have fallen
from SBC s eyes and have been perceived correctly as a
whol esal e broadband service; is that right?

A. Because of unbundling rules r elated to
packet switching and other issues, yes, sir, that's
correct.

Q | need to understand exactly what one of
your clains appears to nme to be, and that's that you
seemto be saying that because Project Pronto is a
so-called voluntary roll out by Ameritech, that that
has sone connection with whether or not you unbundl e
that or not. AmI| hearing you correctly in your
testinmony? |Is there a connection in your mnd?

A.  Can you point ne to where?

Q Wwell, I could, but don't you make that

connection in your various testinonies here that --
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don't you stress that this is a so-called voluntary
of feri ng?

A. 1 guess -- not to split hairs, but |
guess the voluntary nature of that offering mght be
somet hing that would be nore appropriately addressed
by Ms. Chapnman. But | can vouch for the fact that,
yes, SBC did voluntarily decide, choose, to invest in
this new network architecture. 1It's not the existing
network that's been out there, you know, up until the
end of '99 or early 2000.

Q Well, isn't this the first tine that SBC
has taken the position that it shouldn't have to
unbundl ed a portion of its network and offer it as
UNEs?

A. | don't know whether it's the first tine
or not, but it is certainly a tinme when we have taken
that position because it's packet sw tching equi pnent
and t he FCC gave us what we believe to be very clear
rul es about what our unbundling obligations are with
packet switching equi prent.

Q Well, can you think of, sitting here

today, any other tinme when Aneritech or SBC has
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refused to unbundl e a portion of its network, existing
net wor k?

MR BINNIG | will object that it calls for
a legal conclusion. He can testify to what he knows,
but what Anmeritech has objected to in terns of
unbundling is a matter of publi c record in its various
filings with the FCC, with the Eighth Crcuit, with
the U S. Suprene Court.

EXAM NER WOODS: | am not sure what the
rel evance is.

MR BOMEN Ckay. | will withdrawit.

Q Isn't it correct, M. Lube, that SBC s
network, in particular the network in Illinois, has
never been static in terns of technol ogy?

A.  Not having been personally famliar with
the Illinois network for very long, if it's anything
like the states | amfamliar with, it's probably not
been static.

Q Okay. Well, let's assune that it is like
the states you are famliar with. | take it that's
the SWBT states?

A | amnostly famliar with the SWBT
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states, yes, sir, that's correct.

Q Let's assune that the sanme thing that has
happened across the year there happened here, just for
di scussion purposes. Isn't it correct that originally
the network was all copper, |oop network was all
copper ?

A.  Yes.

Q And didn't SWBT introduce at sone point

pair gain systens for all copper that rode on all

copper ?
That's correct.
And didn't it intr oduce fiber-fed DLC
systens?
A. That's also correct.
Q Starting with universal DLC?
A Yes, sir.
Q Mving to integrated DLC?
A. That's also correct.
Q And currently depl oyi ng next generation
DLC?

A. Wth respect to the Pronto depl oynent,

yes, that's correct.
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Q Well, hasn't SBC depl oyed NGDLC equi pnent
prior to Pronto that was not so-called Pronto capabl e?

A. No, sir.

Q Nowhere in the 13 states has SBC depl oyed
any NGDLC, is that your testinony?

A I will put it this way. W didn't regard
it as NGDLC. Now, maybe by sone other definition -- |
will put it this way. W had fiber -fed in certain
states prior to Project Pronto. W had fiber -fed DLC
made by ot her manufacturers, not the nmanufacturers
that have been depl oyed with Project Pronto. And
these systens, sonme of them | believe, have some
GR- 303 capabilities, but we have never depl oyed all
the whistles and buzzers and bells and extra fancy
things that are included in the 303 specification. |
guess in ny opinion that we never really regarded that
as NGDLC, not until Project Pronto canme along. You
are getting into a semantics issue, perhaps.

Q Hasn't Pacific Bell deployed Litespan
2000 using GR-303 for a nunber of years?

A.  Yes.

Q Isn't that a SBC state?



10

11

12

13

14

15

16

17

18

19

20

21

22

357

A I'msorry, | thought you said SWBT

Q M question was actually 13 states,
M. Lube.

A. | don't recall your question being that,
but if it were, then | would agree with you. 1In the
SBC 13 states, yes, that would be true. But we were
tal ki ng about my experience in the SWBT states.

Q Wuldn't it be fair to say that in the

sense that you use the term"voluntary,” that each of
those network | oop upgrades we have just gone through
was vol untary on the part of SBC?

A Yes, sir, | think that would be fair, but
nothing to the extent -- we had never done anything to
the extent technol ogy-wi se that we are doing with
Proj ect Pronto.

Q WwWell, voluntary in the sense that nobody
made you do it, no regulatory body, no lawsuit, no
out si de force made you change your |oop plant from al
copper to DLC and then fiber -fed DLC, isn't that
correct?

A. Certainly to the best of my know edge

that woul d be correct.
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Q Andisn't it true that with respect to
everything prior to Pronto, you have conplied with FCC
requi rements to unbundl e and offer as UNEs those
earlier | oop network architectures?

A.  Since passage of the Tel ecom Act or the
FCC s inplenenting orders, yes, that's correct, but
those types of technol ogies that you are tal king about
were not packet swi tching.

Q You are not aware of anything in any FCC
order that relies on the vol untariness of a network
upgrade as a basis for not unbundling; are you?

A. This is sonmething that's probably really
more correctly addressed by Ms. Chapman, but to ny
know edge unbundling obligations relate to the
exi sting network. To the extent that that woul d have
some inpact on a voluntary deployment |ike Pronto, you
know, perhaps that woul d be the connecti on.

Q kay. Well, once you deploy Pronto, it's
existing; isn't it? Once you finish the depl oynent,
it's an existing network?

A. At a later snapshot in time, yes, sir.

Q As soon as you put a new RT in and turn
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it up, that's an existing network conponent; isn't it?

A. | would agree, yes.

Q As soon as you put in the OCDin the
central office to support those RTs, those are
exi sting OCDs; aren't they?

A, Yes, that's correct.

Q kay. Let's turn to page 10 of your
direct, please. You were here when M. Keown was
here. Let nme just ask you to see if you agree with
what he said. | want to relate now different kinds of
DLCs with a different switch interface specification,
again. This is the GR-303, TR- 008, TR-57 di scussion.
You heard that; didn't you?

A Yes, | did.

Q Wuld you agree with M. Keown that UDLC
or universal DLC was the first deployed DLC
t echnol ogy?

A.  Yes.

Q And that the switch interface
speci fications that supported that was which one?

A. TR-57, actually TR-057

Q kay. And that was foll owed by
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integrated digital loop carrier; is that right?

A. That's correct.

Q And what switch interface spec was
devel oped to support that DLC technol ogy?

A.  TR-008.

Q One of the differences between those two,
if | amcorrect, is that at the central office they
hand off to the switch in an IDLC configuration occurs
at a T1 level, 1.544 nmegawatts per second interface,
as opposed to a voice grade interface; is that
correct?

A.  Yes, sir, that's correct.

Q Now, an NGDLC, what's the switch
interface spec that supports that?

A GR-303.

Q Okay. Now, do you also agree with
M. Keown that for an NGDLC depl oyed system that any
two of those three interface specs can be depl oyed on
each systen? That is, you could choose GR-303 and
TR-008 or GR-303 and TR-057, for exanple?

A. | amnot sure what M. Keown testified

with respect to that specific question. | nmay have
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been out of the roomat the time. | actually thought
you coul d deploy all three interface specifications on
a particular system

Q kay. | will take that answer. It's
even better. Thank you.

A M. Keown may be right, but that's based
on ny prior know edge.

Q Wwell, then you will agree it's at | east
two, if not three?

A, That's fair.

Q On page 10 you have a sentence that says

-- you are tal king about the existing NGLC technol ogy

here, are you not, lines 13 through 19 on page 10?
A I'msorry. You said existing NGLC?
Q Yeah.
A. | amtalking about existing older DLC, is

that what you are referring to?

Q dder DLC, right. You say the previously
depl oyed types of DLC, including those that are
fiber-fed, do not have this band wi dth capability and,
therefore, cannot be used for DSL services. That's

not factually correct; is it, M. Lube?
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A It's correct for nost DSL services. The
type of DSL service that you can deploy -- |I'msorry,
that you can provision over older types of DLCis
| DSL.

Q Fair enough, that was ny question. All
right. Now, have you ever heard the term OCD used
prior to SBC s use of that ternf

A. | had not, no, sir.

Q Ddn't SBC coin that ternf

A. | don't know that one way or the other.

Q Do you know why SBC calls an ATM switch
an OCD instead of just calling it an ATM?

A. My understanding was, when | first heard
that term nol ogy, was that we were using an ATM swi tch
product fromthe manufacturer but not using all the
capabilities of that switch. W were using it just to
concentrate and to route or, in other words, to
aggregate and to route ATMcells from one destination
to another, in other words, froman incomng side to
an outgoing side. So that was ny understandi ng when |
first heard that term nol ogy.

Q Do you nean by that that normally an ATM
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switch woul d be hooked into the so-called ATM cl oud
into other switches, and this one was not?

A. Technically, the OCD is an edge swi tch on
an ATMcloud. So | guess | would say no to your |ast
question. That would not have been the reason that we
didn't think of it as a full ATM sw tch.

Q But in fact it is not hooked to any kind
of switch configuration into an ATMcloud; isn't that
right? It stands al one?

A. It is an entry/exit node off of any
nunber of ATMclouds. |If there is ten CLECs that
connect their ATMclouds to ports on the OCD, then
what | was saying a second ago is, technically that
makes the OCD behave as an ATM edge swi tch.

Q Okay. But it's not part of an SBC ATM
cloud; isn't that fair?

A. Oh, yes, sir, that's correct. 1'msorry,
I did not realize you nmeant SBC cl oud.

Q That's because you can't do that; right?

A.  Under the nerger agreenent | understand
we cannot do that.

Q And just so we are clear, | don't want to
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talk about this in detail because | will agree wth
you that sonme of these are not the topic of line
sharing, but the Project Pronto NGDLC, woul d you agree
with M. Keown, that Alcatel can support |DSL, HDSL
four-wire, ADSL, and at sonme point in the future wll
be able to support HDSL2 and SHDSL technol ogy?

A. And Gite, and one other change to the
list that you provided, the four -wire HDSL that's
avai l abl e today, that is on the TDM side of the Pronto
architecture, not on the DSL ATM side of the Pronto
architecture.

Q Thanks for that clarification. Now, a
nunber of points in your testinony, one of which is on
page 14 at line 6, you tal k about the whol esal e
br oadband service, to use your term functionally
achieving the sane results as line sharing. Do you
recall that testinony?

A Yes, sir.

Q What do you nean by functionally
achi eving the sane result?

A It's very sinple. Wiat we are trying to

say is if a CLEC wants to provide DSL service to an
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end user and that end user is also receiving POTS from
Ameritech Illinois, that can occur -- in other words,
that conbi nati on of service provisioning by those two
carriers can occur over the Project Pronto-based
broadband service. It's -- as you know, | have
testified extensively we don't consider that |ine
sharing all the way fromthe central office to the end
user customner because only part of that path is

copper. But you achieve the sane functional result as
that FCC mandated |ine sharing.

Q And the functional result, at | east in
part, is that the custoner realizes that they can get
their data service on the sane |oop that they get
their voice service; right?

A Yes, sir, exactly.

Q Now, you will agree, | hope with ne, that
line sharing is a UNE?

A. Line sharing on copper, as defined by the
FCC, is a UNEE It's called the HFPL or high frequ ency
portion of the Ioop.

Q kay. On page 15, we have touched on

this before, but this is where you tal k about the
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service formerly known as |ine sharing, the renam ng
of this whol esal e broadband service, is that correct,
lines 4 through 20?

A, Yes, sir, that's correct.

Q As part of this renamng, | take it that
you will agree that there were no physical changes in
t he nane?

A. No, sir. In fact, the new name is
actually nore appropriate -- | shouldn't say nore
appropriate but I should say a nore descriptive,
physi cal kind of name. It actually explains fully
that the line sharing is occurring over the subl oop
t he copper subl oop

Q kay. And you have a citation to one of
the accessible letters we have di scussed in previous
di scussi ons we have had in Footnote 16; do you not?
That's Accessible Letter CLEC AM 00 - 0447

A, Yes, sir, that's the accessible letter
that originally cane out with the old nane.

Q So maybe Shakespeare was right; what's in
a nane? It can becone inportant?

Let's turn over to page 17 of your
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direct. Here you are -- actually, this answer starts
on page 16, and you are describi ng how your whol esal e
br oadband service provides this functional equival ent
to line sharing; right?

A.  Yes, sir, that's correct.

Q And will you agree with M. Keown that on
an ADLU card that the actual splitting occurs on the
card?

A Yes, it does. O yes, | do, I'msorry.

Q Pardon ne?

A O | said, yes, | do agree with you or
with M. Keown, excuse ne.

Q And do you agree that the DSLAM ng
function is on the card also but it requires the
operating systemload of 10.1 or above to nake that
wor k?

A. That's part of it. In my viewit also
requires a nultiplexing functionality shown, or not
shown, but contained on the ABCU card that's part of
that system

Q Fair enough. Gkay. On page 18, and you

deal with this in your surrebuttal as well, you have
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the statenent, let ne read a phrase of it, on line 14
through 16 us "but al so the voice and data signals
generally do not share the sanme fibers."” Your use of
the word "generally" there, | think you nean to say
that they can but the way you configure Pronto, they
usually don't; is that right?

A. No, sir, that's not what | nean

Q \What do you nean by "general | y"?

A. "Cenerally" ther e nmeans, as we have
depl oyed Project Pronto, it normally does not. But in
certain deploynment areas, in certain renote tern na
sites, we have what you and | tal ked about in the 393
docket which was the Litespan 2012 and the AMC -- |I'm
sorry, the AFC UMC 1000 system

Q Rght. And on those systens they do
share the sane; right?

A.  The voice data signal s?

Q Yes.

A.  Yes, they travel in the sane optica
signal, yes

Q Now, | hope we can clarify one issue

bet ween us here. You spent a lot of tinme saying, "You
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can't nmake me put voice and data on the sane fibers

for all these reasons,” right, in your testinony?

A Yes, sir, | do.

Q You don't actually believe that Rhythns
i s suggesting you be forced to do that; do you?

A Your client's witness nmade all kinds of
suggestions in his testinmony, M. R olo, that we could
have, and it appeared to nme he was saying, we even
shoul d have done so because that technology is
available. So it's ny contention that you shoul d not
be able to dictate that | do that, especially when
it's uneconomcal to do that and, furthernore, | say
it doesn't matter. In fact, in ny surrebutta
testinmony | ask a question what's the fuss over
whether it's on separate fibers or the same fibers,
because the FCC didn't define |ine sharing on fiber
anyway.

Q I read all that. W wll probably get to
that too. But what | want to establish here is, isn't
it correct that the Rhythns' testinmony of M. Riolo
and whoever else has testified and ny cross of you in

previous cases really is triggered by your claimthat,
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because voice and data tr avel on separate fibers, it
can't be line sharing because that requires the sane
physical facility? Wsn't that the genesis of that
whol e response, M. Lube?

A. It should not have been the genesis of
it. That response was inappropriate for what ny
direct testinmony was. M direct testinony very
carefully says that it does not matter whether it's on
one fiber or two. But to the extent that soneone
wants to tal k about what | would call fiber sharing,
in other words, voice and data on the same fibers,
here is howit works. | know that's been of interest
to you and others in other cases we have been in, so
laid all that out in ny direct testinony. But that's
not the reason that we are saying that it should or
shoul d not be Iine sharing.

Again, | have nmade it very plain in ny
direct testinony itself and further made it pl ainer
hope, in ny rebuttal and my surrebuttal that it does
not matter whether it's on one fiber or two. W
choose one fiber or two, or | should say, one set of

transit/receive fibers versus two sets of



10

11

12

13

14

15

16

17

18

19

20

21

22

371

transit/receive fibers based on what's econonic to
depl oy, not on whether it would neet soneone el se's
definition of line sharing.

Q In fact, isn't the fact that under your
prime configuration that is a separate ATMfi ber and a
separate TDM fiber, isn't that one of the reasons you
put forward in the past as to why, one of the many
reasons, as to why even if everything el se were
satisfied that you couldn't call this Iine sharing,
because they don't ride the same physical facility?
Haven't you said that in the past?

A. W have said that but, again, we have
said at the same time that it doesn't matter

Q Wwll, if the FCCin full awareness of
Pronto and all the inplications of that decides that
the inportant consideration about |ine sharing is the
customer with the wires coming into their house gets
two services instead of one and it doesn't matter how
those signals get back to the central office, then
would it matter to you whether it rides on the sane
fiber or not?

A. Actually, | guess | was thinking the FCC
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had al ready done what you just said, you know, that
fromthe custoner's perspective if they have got voice
and data coming into their hone on the sane pair, then
that's Iine sharing. But froma carrier point of

view -- in other words, the FCC | ooked at it fromthe
end user custonmer's point of view and the carrier's
point of view Fromthe carrier point of view, it
matters whether it is on copper versus fiber, but not
whether it's on one set of fibers versus two sets of
fibers on the fiber part.

Q I don't want you to testify -- please, we
know what your testinony is on the Line Sharing O der
before the FCC was aware of Pronto. | want you to
assune that the FCC says Pronto counts as |line
sharing. Wuld that change your testinony in any way
about one versus two fiber systens?

MR BINNIG | amgoing to object to the
characterization of what the FCC knew or didn't know
at the time that it issued its Line Sharing O der.

And | amalso going to at this point object to the
rel evance of the question any nore.

EXAM NER WOODS:  Frankly, the question |
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heard | think was a tautol ogy, anyway.

MR. BOAEN:. | do that occasionally, Your

Honor .

EXAM NER WOODS:

Because if the question is

if the FCC says Project Pronto is |line sharing, |

think that assunes that i

t's over two fibers.

MR BONEN:. It mght or mght not, actually.

EXAM NER WOODS:

Project Pronto, voice is

Well, as | understand

carried on one fiber, datais

on another fiber, two fibers. And if the FCC says

that that's |ine sharing

then inplicit in that

question is that that nakes it subject to the Line

Sharing Order. Isn't that implicit?

MR BOAEN:  No.

is you can, as M. Lube |

The only problemw th that

ust said in his witten

testinmony and again today, it's possible to configure

the faciliti es so that both voice and data ride on a

single set of fibers or

conversely, on two separate

sets of fibers. Either one is possible.

EXAM NER WOCODS
question is, then is the

Project Pronto to nmake it

Right. So | guess the rea
SBC going to reconfigure

ri de on one wire which would
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take it right back into line sharing because it's on
one wire. That's why | think it's a tautol ogy. |
think if the FCC ever says, yes, in fact riding two
wires is in fact |line sharing, then that answers al
the questions about one or two transm ssion packets.
MR BOMNEN:. | will agree, if the FCC ever

said | don't care if you use one set of wires or two,

it's still |ine sharing, that would answer -- that
woul d di spose of this issue, | would hope, with
finality, but we aren't there yet. | will ask a
different question. | will nove on

EXAM NER WOODS:  Thanks.

Q kay. M. Lube, maybe we can do it this
way. If I just tell you out right that Rhythns
doesn't want to force you to deploy a single set of
fibers versus two, that you can do it whatever way
makes the nost econom ¢ sense, and that the only
reason that Rhythns was raising that point was to
rebut your point about separate fibers neans not |ine
sharing, does that resolve your concerns that we are
trying to force you to depl oy something you don't want

to depl oy?
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A.  That would go a long way, if not
conmpl etely resolve the issue, at least that particular
flavor of the issue.

Q That's all we are talking about. | just
want to see if that would do it for you. Al right.
Now, will you agree with me that in terns of how you
decide to configure systens, you are going to try and
do that in the nost econom c way, given what you
percei ve the demand to be for the services that are
going to flow across those facilities?

A Yes, | think that's a correct
characteri zation.

Q So, for example, before the availability
of DSL over fiber-fed DLC, you probably woul dn't have
t hought about depl oying Litespan 2012 very often ju st
for Nx64 base or voice type service; would you?

A.  Actually, our reasons for deploying a
2012 prior to Project Pronto would probably be pretty
much the sane as our reasons for deploying a 2012
after the depl oynent of Pronto. And as | explained in
my direct testinmony, the reason that we woul d deploy a

2012 is because we have the additional capacity or we
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have the capacity of additional OC-3s. If we have a
demand out there in the |loop area for that additiona
hi gh band wi dth, then the 2012 is one vehicle that we
can use to satisfy that need. It's not the only one,
by the way. |If we have other types of custoners out
there that want their own OC-3 optical |oops or there
is optical services over a | oop, we can provide a
standal one mul ti pl exer out there and al so achi eve the
same type of functionality.

Q Wwell, why don't we tal k about the average
target deploynent for Pronto itself. That's
residential and small business; isn't it?

A.  That would be one of the main targets,
probably the main target.

Q kay. Now, Litespan 2000 can support how
many regular old voice lines, forget the data
al t oget her ?

A. | guess it depends on how many cha nnel
banks you have out there

Q N ne channel banks, 56 cards, four
appearances to a card, how many is that?

A. If you are talking about -- | amtrying
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to do the math because it's the nunber of custoners
per card that also matters.

Q You can get four POTS custoners per card
right now, right?

A.  Yes, you can

Q So what's that math work out to?

A Well, it would be 9 tines 56 tines 4,
whatever that is. | guess that's -- let's see, 6
times 56 tines 4 is 2016, | think. So it would be
2016 plus 672, so | guess it would be like 26 -- ny
math isn't working in ny mind right now | guess
could do it on paper

EXAM NER WOODS: Do you have a suggestion
M. Bowen?

Q | would suggest 2016 is the answer, but
that would bl ow your math. Does that sound right,
M. Lube?

A, Yes, that is right. I'msorry. | was
t hi nki ng sonet hing different.

Q Isn't that why it's called the Litespan
2000, because it can serve about two thousand |ines?

A Yes, sir, that's correct, except it can
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be put inin smaller configurations but | assume you
are tal king about the maxi num si ze.

Q Now, if you have 2016 POTS customners, can
you tell ne how much band width that requires on the
fiber transport basis back to the office roughly?

Does it require a DS-3, does it require a DSM 37?
Again, this is POTS only.

A. | have actually not done the math. |
guess if | was to do the math, and if soneone has a
cal cul ator, they can perhaps help ne. But if you have
24 tines 16 kilobytes, if |I did the math correctly,
you would need an OC-3 to carry that.

Q You woul d get about 130 negabytes and the
OC-3 is 155; right?

A.  Yes, sir, that's correct.

Q So one CC-3, if it was just POIS service,
coul d support a conpletely configured Litespan 2000;
right?

A.  Yes, sir, that's correct.

Q Okay. And if you wanted to -- well,
strike that. So if you are |ooking just at voice

services, you would normally -- and you wanted to
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deploy a fiber-fed DLC, you woul d depl oy a Litespan

2000 with TDMonly driving an OC-3; right?

A, Yes, sir.

Q Because that would satisfy all the band

wi dth needs of just voice; right?

A Well, if that's all you had to serve in

that area, and | think that was your hypothetical.

Q It is.

A. Yes. No other wide band requirenents or

anything like that.

Q That's correct.
A Yes.

Q Now, if you wanted to depl oy data

services with that, in particular ADSL services,

that's when you get into the separate OC-3c fiber,

right,

usi ng ATM?

A.  Yes, that's correct.

Q And that again is a 155 nmegabit bit

streamthat's concati nated, as M. Keown sai d?

yi el d?

A. That's correct.
Q And how many DSL circuits woul d that

know you are going to need to know what ki nd
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of quality service class | want you to assune. Assune
UBR. How many UBRs can you get out of that?

A. | don't know the amount of individua
ADSLs with UBR It's probably a fairly high nunber.
I amtrying to think, it mght be like --

Q It's over a thousand; right?

A. It's over a thousand. You can get a
thousand on ADSL-3, so it's well over a thousand.

Q But the constraining factor there, in
fact, would be the 672 nunber that is a result of a
three channel bank limt tines 56 cards tines the
nunber of appearances per card; right?

A.  Assune a four -port card, that's right.
That's the 672.

Q Andif it's tw ports, it's half of 672;
right?

A. Right.

Q So the constraining factor there,
therefore, is not the band width for UBR it's the
nunber of appearances in that DLC that Al catel can
support right now, right?

A. For that class or quality of service
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class for UBR that's correct.

Q Now, how many CBRs can you get out of an
CC- 3c?

A. How large are the CBRs?

Q Well, make an assunption and then you can
answer it. They can cone in different sizes; right?

A Well, if you have a one bank CBR, then
you have got a limt of about 155.

Q And what if you had Iike a 500k CBR?

A. Then it would be tw ce that.

Q Al right. So the number of CBRs you can
derive fromthat band width is a function of how big
each CBRis; is that right?

A Well, yes, sir, because it's a constant
bit rate.

Q Wiat about DVRs?

A. | don't know how many DVRs you can do.

Q But isit fair to say that in general
CBRs of any reasonable size or DVRs will take nore
band width than a UBR wi |l ?

A. | think that's a good generalization.

Q And isn't that part of the basis for
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yours and M. Keown's assertions that you need to
worry about or be concerned about band wi dth
exhaustion if you were asked to provide other quality
of service cl asses besides UBR?

A.  Both band w dth exhausation on the OC-3c
and sl ot exhaustion in the channel banks thensel ves.

Q Now, you have testified and we have
tal ked before -- I amnot going to go over this -- but
you will agree with nme that there are a nunber of ways
to increase the throughput capacity for DSL that are
i ncluded in your testinony, including undaisy chai ning
the three channel bank assenblies and havi ng separate
fibers out of each, including if fiber is constrained,
wei ght division and multiplexing and so forth; right?

A. | amaware of those options, yes.

Q Are you aware of any work being done by
Al catel to inprove the nunber of DSL circuits that can
be handl ed wi thin an NGDLC above the 672 limt? 1In
particular, are you aware of any work bei ng done by
Al catel to enable nore than three channel bank
assenblies to support DSL?

A. | amnot personally aware of that. |
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think it would be good for themto | ook at that, if
they are not. W are basically tal ki ng power

requi rements and heat dissipation requirenents, nore
than anything el se. And then, of course, if you get
into different quality of service classes, then you
get into nore of the issue of the daisy chain or the
not dai sy chaining of the DSL channel banks.

Q kay. Well, would you expect that
overtime Alcatel will inprove its ability to support a
| arger number of DSL appearances per NGDLC?

A | can't predict that. | hope they do,
but I can't predict that.

Q Wien you say it's not economcal to
depl oy Litespan 2012, do you nmean -- you nust mean
gi ven sone demand assunption when you say that.
Because under some demand assunptions, it has to be
economi cal to deploy 2012; isn't it?

A. In fact, that's exactly the intended
point of ny testinony, is where it's economc to do
so, we will use a 2012. Were it's not, we won't.

Q Now, you agree with M. Keown -- strike

that. |I'mnot sure he had a chance to answer that
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question. Are you aware of whether or not SBCis
currently in technical trials with voice-over DSL
equi prment ?

A. | amactually just conversationally aware
of the fact that we are not in technical trials, but
that we do have that kind of hardware in our | abs.

Q | should have said in the labs. But it
is in the | abs?

A.  Yes.

Q And were you at the Dallas Project Pronto
CLEC neeti ng?

A. No. Actually, I was in Springfield,
Illinois, testifying.

Q kay. Have you seen the handouts from
that CLEC neeting at Dallas?

A. No, | still haven't seen those.

Q You still haven't seen them Well, isn't
it correct that the Conpany is evaluating and hopes to
be able to deploy voice-over DSL on the Pronto
architecture if the technol ogy proves in?

A.  Again, just fromny personal opinion, if

the technology proves in in the labs and field trials
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prove it to be effective, then | would hope that we do
of fer that.

Q I don't want your personal opinion. |If
you know, | want to know what the Conpany pl ans.

A | don't want to seemtrite, but I don't
think we would be looking at it in our labs if we
didn't think there was sone nerit to trying to depl oy
that. So | would have to say, yeah, the Conpany is
|l ooking to deploy that if it proves to be a good
technol ogy or an effective technol ogy.

Q But it would be nore efficient from a
networ k perspective for you to be able to provide
voi ce service over DSL as opposed to anal og POTS
service over copper facilities?

A. Is your question regardi ng bot h going
through the NGLC or the voice going -- I'msorry, can
you rephrase your question? Are you asking about
voi ce-over DSL versus |ine sharing?

Q | amasking about, if you are going to be
a voice provider, isn't it the Conmpany's plan and
consi deration to nove voice -- over to voice-over DSL

as opposed to just regular old anal og POTS?
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A.  Again, | think ny Conpany would want to
do that if it proves to be an effective technol ogy.

Q kay. And that's one of the things you
are evaluating right nowin the labs; isn't it?

A.  That's ny under st andi ng.

Q Let ne show you a docunent | will
represent as a handout to CLECs at that Dallas Pronto
col  aborative on Cctober 24, 2000, still bound, still

unt ouched by human hands.

A. | see your hands.
Q | ama lawer. Let me turn you to --
there are four presentations in here. | want to turn

your attention to M. Matthew Wall ace's presentation;
do you know who he is?

A. | do know Matthew Wal | ace.

Q Do you recognize himas the Mtthew
Wal | ace who is director of new technol ogy and director
of Pronto?

A, Yes, | do.

Q At page 8 of his presentation, let me
show you that, this page is entitled "Pronto Future

Platformfor the Alcatel Litespan;” is it not?



10

11

12

13

14

15

16

17

18

19

20

21

22

A

Q

387

Yes, it is.

And in the left colum there is -- the

header is Litespan 2000 and 2012; right?

A

Q

page; is that

A
Q
A
Q
12.0; right?
A

Q

Li tespan 2000 and 2012

Right. And there is three phases on that
right?

Yes, there are.

Do you see where it says phase three?
Yes, | do.

It says 12.0. That's software rel ease

Yes, it is.

It says 1Q0 that's means first quarter

of the year 2002; right?

A

o » O » O

avai |l abl e on

Yes, it woul d.

VWhat's the first bullet say?
It says VO DSL.

I's that voice-over DSL?

Yes, it is.

So that's the plan announced to CLEGCs.

According to this docunent voice-over DSL could be

the Pronto architecture as of the first
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quarter of the year 2002; is that right?
A. It says that. And | did not hear
M. Wallace's present ation, but I would presune that's

not a conmtment if the technology turns out to be not

good.

Q But if it proves in, that's the target?

A, Yes, sir.

MR BOAEN:.  Your Honor, | amgoing to ask
that you will reserve a nunber for this. | wll make
phot ocopi es of this overnight. | only have this one
with me right now | want to unbind it and get record

copi es for Your Honor and for the parties.

MR BINNNG | would Iike to see the entire
docunent. You maybe will want to get the whol e thing.

MR. BONEN: | amgoing to make a copy of the
whole thing. | don't want just a partial page in
t here.

MR BINNIG Thank you. We wll have to | ook
at the document before we can respond.

MR BOMEN | will nove for its adm ssion at
this point, but do you want to assign a numnber?

EXAM NER WOODS: WV will wait.
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How nuch, M. Bowen?

VMR BOVNEN. Pardon ne?

EXAM NER WOODS: How nuch | eft?

MR. BOAEN: | would say half an hour to 45,
Your Honor.

EXAM NER WOODS: Let's take a break. Ten

(Wher eupon the hearing was in
a short recess.)

EXAM NER WOODS: Back on the record.

BY MR BONEN

Q M. Lube, we were discussing the
different ways that you can satisfy demand for band
width. Am1 correct that there are -- that you
could -- SBC could enploy a nunber of different or in
conbi nati on of approaches to increase band wi dth
across a fiber system just in general?

A.  Yes, there are different ways that can be
done. There are different costs associated with
different ways but, yes, there are different ways.

Q And you are always going to -- | take it
fromyour testinony, you are going to be applying what

is the nost cost efficient solution on an RT-by-RT
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basis; is that right?

A.  Yes.

Q And those options include, | think you
have already testified, you could use wave vi sua
mul tiplexing; right?

A. That's a technology that's avail abl e that
coul d be used.

Q | amnot saying it's always going to be
econom cal ; that's one of the options; right?

A. Actually, there is sonme issues that are
beyond first costs for even things |ike WM or wave
I ength division multiplexing, things that have to do
with provisioning, and testing, and test access,
issues |ike that that sonetines make sone of these
avai |l abl e technol ogi es not really seemthat feasible
to us or attractive to us to use

Q Fair enough. Another possibility to
i ncrease band width is to deploy additional RTs;
right?

A.  Yes, you can split an RT. That's a
possibility. It's an expensive possibility but --

Q Right now ! think the base configuration
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woul d have three to five SAls per RT; is that right?

A. That's a pretty good average.

Q If you have got a lot of demand and
everything el se was pretty nmuch constrai ned, you
could, you know, serve -- if you had four altogether
you coul d serve two out of one and two out of a new
one; right?

A. That's one possibility, yes, sir.

Q In other words, you don't consider the
Project Pronto deploynent of RTs to be the kind of
final word on the nunber of RTs you mght deploy in
the future; do you?

A. Assuming it's economcal for us to
continue to deploy that type of technology at all or
if that technology is still usable down the road
then, yeah, it's a dynamc picture, |I'm sur e.

Q So that's another option, you can depl oy
another RT. Can you -- right now | think you have
some RTs configured in a daisy chain configuration of
one RT to another; don't you?

A | amnot familiar with -- | know that

that's a possibility. | amnot famliar w th whether



10

11

12

13

14

15

16

17

18

19

20

21

22

392

we are doing that or not. | don't think we are. | am
just not famliar, | nean

Q If you were doing that, you could unchain
them and run separate fibers back to the off ice to
i ncrease throughput; couldn't you?

A, Yes. And by the way, sone of the
possibilities you are nmentioni ng about undai sy
chaining, different RTs that are connected together
or different channel banks within the same RT, those
are all things that certainly technol ogically can be
done, or even splitting your RTs if you run out of
capacity because of higher band wi dths or whatever
But a big factor here that we have to | ook at in our
network is the OCD, and are we going to have to have
multiple OCDs prematurely. |If we do, that r aises the
cost to provision a service through the architecture.
You al so have to have internachi ne connections, so to
speak, between the OCDs, like the first OCD to the
second OCD; if you have a third one, the first one to
the third one, the second one to the third one.

Q Alittle cloud, basically?

A. Yeah, alittle cloud. But all that is
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very much a cost factor. So that's all part of the
m x that we have to look at in ternms of trying to
build and adm nister and all that the Pronto network.

Q | amnot trying to suggest or dimnish
the cost issues associated. | amjust trying to
under st and what the possibilities are, recognizing
that there are costs of doing that. So I will grant
-- you don't have to say every time but that will cost
something nore. | will grant you that. | amjust
trying to understand what the possiblities are.

A.  The reason | brought that up, M. Bowen,
i s because when we tal k about the fibers and how many
fibers we bring back, it is often easy to forget the
fact that that triggers nore OCD cost as well.

Q Fair enough. You can -- as you said in
your testinony, you can run separate fiber systens out
of the back of each DSL channel bank; right?

A O off the front.

Q Of the front, whatever?

A Yes, sir.

Q You can use that 2012 instead of a 2000

to get nore OC-3; right?
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A. You can do that, and that's a fairly
expensive solution to trying to get separate feeds for
each DSL channel

Q kay. You agree with M. Keown that you
have to use one of those OC-3s for TDW

A.  Yes.

Q And you can use the other three if you
want to for OC-3cs for DSL?

A.  Yes.

Q Now, on page 22 of Exhibit 6 you talk
about -- you have two different statenents here in the
two questions and answers on that page about voice and
data on the same fiber, and one of themis a separate
out board multiplexer. Do you see that at the top?

A.  Yes, | do.

Q And there is a second Q and A about
Al catel manufacturing weight division in the equi prent
itself; right?

A.  Yes.

Q These are two separate sol utions?

A.  Two separate sol utions.

Q Thank you. And then you said this before
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but you say it in witing here on page 23, the
addi ti onal cost of the equipnment to achieve this
reconfiguration is much better greater than the

i ncrenental cost of using separate fibers for the
voi ce and data as between the RT and the centra
of fice; do you see that?

A.  For the deploynent of -- yes, | do see
that. For the depl oynent of Project Pronto today that
is correct.

Q Wuld the sane be true, do you think, if
you are trying to increase capacity after the initial
depl oynent of Pronto?

A. | think that would have to be
re-evaluated with each tinme you are augmenting
capacity.

Q There could be some circunstances, | take
it, that where it would prove in to use the Al cate
WDM sol ution to increase throughput capacity; isn't
it?

A. Wll, again, as | nmentioned a second
ago, that's a technically feasi ble solution in terns

as to how the light works, but it also could be



10

11

12

13

14

15

16

17

18

19

20

21

22

396

operationally problematic as far as testing and test
access.

Q For exanple, if between an RT and a
central office you were fiber constrai ned, you m ght
want to use that kind of solution in those
ci rcunstances; right?

A. W could explore that as a possibility,
right.

Q But you didn't do any nunerical analysis
as the basis for your statement here on page 23 at
lines 2 through 5; is that right?

A. No. Wat | am basing that statenent on
is the actual deploynent that we are making right now,
and that that has been the economic outcone, shall |
say, for each of these depl oynents.

Q And then on page 24 you testify that the
advanced fi ber communi cati ons UMC 1000 equi pnent
mul ti pl exes bot h DSL and POTS over the sane fibers;
right?

A.  Yes.

Q Is that the kind of base configuration

for that particular DLC systenf
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A. M understanding is that, yes, that's
correct.

Q And would it be fair to say that you
bel i eve the base configuration as you deployed it for
the Litespan is separate fiber systens?

A. Yes. That is the Litespan 2000?

Q Yes. Okay. Just very briefly on the
accessi bl e physical end-to-end path of the
architecture point, do you know what | am sayi ng when
I mean that; right?

A, In ny testinony?

Q Yes.

A, Yes.

Q You say it can't be a UNE because it
doesn't occupy an accessi bl e physical end-to-end path
fromthe prem ses to the central office handoff;
right?

A, Yes. Actually, there is two separate
positions that | have about that. And one is that
it's not a dedicated specific path through the network
such as the other UNEs of this type that the FCC has

put into place. And also the second factor that I
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tal k about is that there is not a one-to-one
correspondence in terns of the interface at both ends.
You have one custoner at a copper pair at one end and
potentially hundreds of custoners on a piece of fiber
at the other end. So it's a different kind of animal.
It's not sonething that's anything |ike what, you
know, what is a UNE that a CLEC could use on a
dedi cated basis through the networ k.

Q I just want to focus on the physical
end-to-end path for a nonent, okay?

A. Just the first of those two things, okay.

Q Yeah. Right nowcan | buy a voice grade

| oop fromAneritech, a UNE | oop?

A.  An unbundl ed | oop?

Q Correct.

A.  Voice grade, yes, sir, you can.

Q Can that voice grade | oop be provisioned
over DLC?

Yes, it can.
Can it be provisioned over NGDLC runni ng
GR- 303?

A. The only -- as | explainin ny, | think
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it was ny, rebuttal testinmony -- no, | take it back

it was in ny surrebuttal testimony, | believe, the
only tine that you can obtain a GR-303 type of
unbundl ed |1 oop through NGDLC is if you win an existing
Ameritech custoner that's working that way today, a
voi ce customer, and you keep that custoner under the
UNE pl atform

Q Well, | amjust trying to explore
technical feasibility here. GR-303 will support a
voi ce grade UNE |l oop, won't it, technically?

A If it's obtained under the UNE platform
physically, technically, yes, that's correct. As a
standal one loop, if you just want nme to give you an
ADB unbundl ed | oop for you to take to your switch or
wherever you want to take it, it's not feasible for ne
to give you a GR-303 unbundl ed ADB I oop. | would give
you a TR-057 interface loop, if all you want is a bare
| oop.

Q Are you telling ne that GR-303 can't
support a 64k handoff at the central office termnal?

A. No, | amtelling you that there are

limtations on how many virtual interface groups | can
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provi sion over a GR-303 system And if ten CLECs want
virtual interface groups, that exceeds the capacity of
that interface in that technol ogy.

Q So a GR-303 interface specification wll
support a voi ce grade handoff at the central office
termnpal, won't it, 64k channel ?

A Actually, it's ny understandi ng that
GR-303 is a DS-1 interface to a virtual interface
group?

Q Okay. Now, if I get an anal og, regular
ol d voice grade UNE | oop fromyou as a UNE and it
rides on a fiber-fed DLC system it doesn't occupy the
whol e fiber for the portion of the loop that it rides
on fiber; does it?

A I'msorry. | don't understand how you
worded that, M. Bowen. Can you try again?

Q Regular old POTS | oop, UNE |0 op.

A. | understand that part.

Q It doesn't take up the whole fiber
between the RT and the central office; right?

A. You nean the capacity of the fi ber?

Q Right.
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A. Certainly not.
Q It occupies atine slot on the fiber?
A Only if it's GR-303 does it have a

dynamic tine slot. Qherwise, it occupies a bit

stream position which gives it a -- | guess you could
call that a fixed time slot, if you wanted to call it
t hat .

Q Atine division nultiplexing slot on the
fiber systenf?

A, Yes, | would agree with that.

Q But, again, that's occupying in that
sense a portion of a physical facility; is it not?

A Yes, it is.

Q And you would agree with M. Keown that
GR- 303 assigns, in the case of a voice grade |oop
assigns a 64k channel dynamically only for so long as
the call is active on that |oop?

A Yes. Wile the call is up, it has a
speci fic assignment.

Q And the next time that person, that sane
prem ses, nmakes a call, it could be riding a different

time slot that's assigned again dynamically by the
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GR- 303 sof tware?

A. That's correct. But the inportant point
is that, while that second call is up, it's inthe
same place through the entire duration of that call
and occupies essentially then -- not essentially, but
it does occupy the same band wi dth amount during the
duration of that call.

Q kay. Well, isn't there a fundanental
paradi gm shift at work here between circuit sw tched
traffic in 64k increnments, nailed up or not, and ATM
cell based traffic? Isn't it just a different way to
approach getting information fromPoint Ato Point B
in a fundamental |evel?

A. | agree with you that it's a different
way to get information fromPoint Ato Point B. But
the characteristics of it are definitely different.
On the one hand, as a call is taking place or if it's
nailed up, even if a call is not taking place, it's a
fixed amount of band width and a fixed position on the
bit stream On the ATM side those cells go through
that bit streamin different places, occupying

different anmounts of band width at any point in tine.
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Q Well, let's talk about voice-over DSL
using CBR Isn't that essentially the ATM analog to a
64k circuit switch voice service?

A. It would be anal ogous to the 64 kil obit
TDM channel .

Q Okay. You aren't going to say that is
not somehow an actual voice call once you begin to
provi si on voi ce-over DSL; right?

A Wll, fromthe end user's perspective
it's avoice call, but it's certainly tr ansported in a
totally different way.

Q Just as voice calls over copper are
transported differently than voice calls over fiber
systens before TDMs; right?

A. But both TDM on the ol der DLC and copper
both give you a fixed anbunt and a fixed position
si tuati on.

Q So what? Wy is that inportant?

A. | guess we just see that as a technical
di fference between how the signals are transported
bet ween one place and another. | wll point out very

readily that those are not our only reasons why we
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don't believe that the Project Pronto architecture
shoul d be unbundl ed. That's one of the reasons.

Q We wll just focus on themone at a tine.
I understand that. But, again, froma regul atory
perspective, so what? So what if it's not the same on
the TDM side as it is on the ATMside? 1Isn't the
information going fromPoint Ato Point B in both
ci rcunst ances?

A. Information is going fromPoint Ato
Point B, yes, sir, | agree with you there. Again
it's just atotally different manner in which it gets
there. One is a very definite fixed nmanner and the
other is in a statistical manner

Q You talk about that on page 29, don't
you, as you tal k about what you call the UDT which
think is unbundl ed dedicated transport; is that right?

A Yes, sir, that's correct. And on that
page | amcontrasting what an unbundl ed dedi cat ed
transport type of UNE | ooks |ike and behaves |ike
conmpared to the -- conpared to the data side of the
Project Pronto architecture.

Q kay. Wen you say unbundl ed dedi cated
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transport in that context, | take it you mean between
central offices, transport in that sense; is that
right?

A In -- well, in fact, unbundl ed dedi cated
transport exists only between central offices, whether
it's a CLEC central office in an Aneritech Illinois
central office or to an Aneritech Illinois centra
offices. But the very sane thing is true of other
types of loop UNEs or unbundl ed | oops such as a DS-3
|l oop or a DS-1 | oop or an OC-3 | oop

Q kay. Well, but the word "transport” in
tel econmmuni cati ons-eeze neans interoffice facilities,
right, as you use the term here?

A Actually, the way the FCC defined --
since UDT is an FCC term nol ogy, the way the FCC
defined it is as between offices. Generically,
transport is just getting fromone place to another

Q But the UDT then, as the FCC defined it
as you use it here, nmeans between offices; right?

A. Yes. But as | said on page 28, this is
true for, on line 7 and 8, consider unbundl ed network

el ements such as unbundl ed dedi cated transport and



10

11

12

13

14

15

16

17

18

19

20

21

22

406

unbundl ed high capacity | oops. So what | am
explaining here with ny UDT exanple is true, not only
for UDTs, but also high capacity |oops that are
unbundl ed.

Q kay. On page 29 you go on to say that
the virtual circuits don't occupy specific fixed
anounts of band width for each server; do you see
t hat ?

A It sounds like what | said. | was
| ooking for the exact words. Do you have a line
nunber that you want to point me to?

Q 7 through 10.

A, Ckay. Yes.

Q That's true. | take it you are talking
there about UBRs; right?

A. Probably other classes even beyond UBR

Q How about CBRs?

A. That one is probably unique in that it
has a fixed, | guess you would call it, a fixed amount
of band wi dth.

Q kay. Well, if you are saying that we

can't get this because it doesn't have a fixed amount
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of band width, | guess the question that occurs to ne
is, once you roll out your interoffice VIOA network

whi ch is going to be ATM based, that's going to
replace all your circuit switched interoffice
facilities, does that nean we are going to | ose access
to UDTs because those aren't fixed band width any nore
under your |ogic here?

A. The VTIOAs is to replace the voice
trunking that's out there, not the facilities that the
VTOA rides over. The facilities that the VI CA rides
over are SONET rings. You can still get capacities on
SONET rings for UDT.

Q If I want to get a UDT once it rides the
VTOA architecture and is ATM based, does that nean
that that will disappear as a UNE t hen?

A.  No. Mybe we have a m smatch here. VTQA
is regarding interoffice trunking. And where CLECs
get involved with interoffice trunking is in the
concept of interconnection, |ike interconnection trunk
groups. But that's different than unbundl ed network
elements. So VTQA inpacts interoffice trunking. It

does not inpact the underlying facilities that VTQOA
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rides on top of which could be |like an OC-48 SONET
ring or OC-12 SONET ring. And you can obtain UDT, you
can continue to obtain unbundl ed dedi cated transport
on those SONET rings.

Q Al right. 1 want to ask for your lay --
you are not a |l awyer, are you, M. Lube?

A, No, sir.

Q | want to ask for your |ay understandi ng
of a couple of terns that you use in your testinony.
Am | correct that the so-called necessary and i npaired
standard applies to UNEs, in your understandi ng?

A Yes, it does.

Q Now, in your various pieces of testinony
you take significant issue with M. R olo on a nunber
of issues, one of which is his assertion that whether
or not it's technically feasible he doesn't think it
will be econonmically feasible for CLECs to instal
DSLAMs out at the RT. Do you recall that response
that you gave to his testinony on that point?

A. That was a very long question. Are you
referring specifically to where M. Riolo said it was

not technically feasible for Riythnms to deploy a
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renot e DSLAM?

Q No, I amtalking about econonic
feasibility. Do you recall himsaying anythi ng about
econonic feasibility?

A. I n what context?

Q Deploying CLEC-owned DSLAMs at the RT, at
or in the RT?

A | remenber M. R olo saying that it was
not economcally feasible in his view for a CLEC such
as Rhythns to deploy renotely | ocated standal one
DSLAMs, in other words, at an RT. And if you recall,
our response was that Rhythns itself insisted to the
FCC that SBC s | LECs provi de additional space at
renote termnal |ocations just so they could do that.
So | amreally confused by M. R olo' s position.

Q Wwell, let's try and clear up the
confusion. Do you agree with M. Riol o that it's not
going to be in every case feasible economically to
depl oy DSLAMs in the RT?

A. | think we did talk about that, you and
me, at great length in the -393 proceeding.

Q kay. Then we will just say football and
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i mport that.

A. That's where you put on nmy CLEC, as
recal |.

Q Then we will just use that discussion we
had just to serve that purpose here. D d we talk
about the engi neering control splice in that
di scussion at all?

A. | don't renenber.

Q I don't think we did. Do you know what
an ECS is; don't you?

A Yes, sir, | do.

Q Can you describe for the record what an
engi neering control splice is as SBC has used that
tern?

A. It's a piece of cross connect capability
or a cross connect device that we place into the
network that allows a CLEC to cable its own equi prment
over to that point, that cross connect point, so that
it can gain nore efficient access to the pairs that go
out to nultiple SAls, so that that CLEC doesn't have
to run its own copper pairs all the way out to each of

those nmultiple SAls.
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Q If I want to do what Rhythms and ot hers
have asked the FCC to require, which is to deploy here
or there a DSLAM out at the RT, | need t o get access
to that copper feeder plant, don't I, unless | go al
the way to the SAl in copper?

A.  In other words, you need an ECS

Q Is that right?

A.  You either need an ECS or you need to
take your cable or take your equi pnent out to each SAl
whi ch is where you woul d have access to the copper
subl oop, unbundl ed copper s ubl oop.

Q [If I don't want to replicate your copper
feeder network out to the SAIS, | want to use what you
have already installed, | need an ECS; right?

A Yes, sir, that's correct.

Q If I want to serve the central office
subattendi ng area which we are tal king about here,
there is 16 to 24 RTs per central office; right?

A. That's an average that we use, yes, sir.

Q So let's say 20 is the average of those
two nunbers. | need to go out there and collocate 20

of these CLEC-owned DSLAMs somehow at or near those
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RTs to serve the whol e area?

A Only if your business plan invol ves
marketing to that entire wire center

Q Let's assune that it does.

A.  Then yes, that's what you would have to
do.

Q So | need 20 DSLAMs col |l ocated at or near
your RT; right?

A.  Yes.

Q Then how many ECSs do | need? 207

A Yes, sir.

Q | don't recall if it was in the Texas or
Illinois tariff case, but do you recall an SBC w t ness
saying that the estimated price for each ECS was
$15, 000 and up?

A. | don't renmenber that. That could have
been said. | don't renenber

Q Let's assume it's $15,000 and up. Was
that $300,000 if you take that tines 20?

A I'msorry, yes. Wre you asking ne if
that was $300, 000?

Q Yes.
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A.  Yes.

Q And do you know how much a DSLAM costs to
put out in the field?

A. | don't know what you pay for the DSLAM,
no, sir. And there are different sizes | know that
you have access to. So no, sir.

Q Do you know what any of them cost?

A.  Any that the CLECs buy? No CLECs have
ever told ne what they pay.

Q Do you know what the list prices are for
the kind of DSLAMs you think the CLECs coul d depl oy?

A. | don't know how nuch they are, no, sir.

Q If we go out there and put 20 DSLAMs out
there and get 20 ECSs, we still have to get back to
our network sonehow, right, because we have to get
fiber transport that we self supply or we get from
sonmebody; right?

A. That's correct.

Q So we would need, if we are going to get
it fromyou, we need to have fiber available in every
one of those RTs to make this work; right?

A. That's correct.
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Q And have you tried to assess the chances
of that happening in Illinois?

A No, | have not.

Q Well, whether or not you think it's cost
effective to do this, to decide that wouldn't you need
to do, you or sonebody, do some actual numerica
analysis like a business case to try to reach that
concl usi on?

A. This is what we tal ked about in the
tariff investigation hearing in October here.

Q Well, since then have you done a busi ness
case analysis or has anybody at Ameritech done a
busi ness case analysis to be able to support a
conclusion that this woul d be feasible econom cally?

A. No, but | have to assunme Rhythns has or
they woul dn't have denmanded that the FCC require us to
provi de additional space in RTs science as a condition
for Pronto equi pnent ownership.

Q You have said that twice, M. Lube. That
was a Data Coalition filing; wasn't it?

A. My 19, 2000.

Q Was that a Data Coalition filing?
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A Yes, it was.

Q \What does coalition mean to you? Does
that mean Rhythnms by itself ?

A It means to ne that the five parties,
whi ch included Rhythnms and Covad, all had an interest
in the things that are being demanded at the FCC as
condi tions for SBC.

Q And did anything in that pleading
indicate to you that any of those parties or those
parties in total planned to use this option in every
case where you are deploying a Project Pronto RT?

A. Gosh, | don't think I ever inplied that
it was going to be in every case. But | would
certainly presune that you had a valid interest in
using it sonewhere.

Q Wwell, somewhere doesn't mean everywhere;
does it?

A. | agree.

Q And if we want to be able to use the
Proj ect Pronto architecture or sone part of it and we
can't get it via UNEs and don't want a whol esal e

br oadband service, we need to depl oy DSLAMs
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everywhere; wouldn't we?

A.  Yes, you would have to, and you have that
ability to do that.

Q Now, one of the options, if you flip
forward on page 36, the last bullet, again, shying
away fromthe evil unbundling Pronto, the |ast
bulletin says that a CLEC can undertake its own
broadband initiative, do you see that, and enploy its
own infrastructure?

A Yes, sir, | do.

Q Are you suggesting that it would be a
wi se idea for one or nore CLECs to spend six billion
dollars to replicate the so-called Project Pronto
overl ay network?

A. If even parts of that network were within
a CLEC s business plan to be economic to that CLEC
certainly it could. | nean, what | guess | am saying
is, SBC bellied up to the bar and said we will do
this. Any other provider out there, if it's within
its business plan and financing to do so, it could
have done the very sane thing.

Q Well, are you sitting here telling us
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that you think that NorthPoint or Covad or Rhythns
i ndividually could have access in the capital markets
to six billion dollars to do this?

A. No, that's why | said any part of that.
Let's say that Rhythnms specifically singled out
Pfleugerville as a place where they wanted to sell all
their DSL service fromnow until eternity. Then you
may want to build out that wire center, if it was
appropriate for you to do so. That's your choice and
your decision to make. But if that was the right
thing for you to do, you can do that. You have at
your disposal the inputs that you need, access to the
equi pment. You can lay fiber, if that's appropriate
for you to do so.

Q D d you say Pfleugerville?

A. Yes, sir.

Q Pfleugerville, Texas?

A, Yes, sir. | can pick an Illinois town;
that woul d be okay, too.

Q Wren't you at that Project Pronto RT
tour in Pfleugerville?

A Yes, sir, | was.
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Q And didn't you, along with me and ot hers,
observe the actual configuration of the line cards in
that RT.

A. W saw how they had been plugged into the
slots, yes, sir, we did.

Q And on the defense side of that
Pfleugerville Project Pronto RT, isn't it correct that
in one of the data channel banks the top row of card
sl ots was occupi ed only?

A. That's how much was in that channel bank
assenbly, vyes.

Q Andisn't it true that in that channe
bank assenbly there were both POTS-only cards and ADLU
cards side by side?

A.  Yes. Incorrectly there were both types
of cards in the channel bank assenbly.

Q Do you recall anybody at the site
asserting that that was an incorr ect configuration?

A. | don't recall what was said by who at
that point in time. | do know that we were under
strict order of the judge in Texas not to go find

offices and sites that conplied with any particul ar
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procedures. In fact, if we nodified anything at a
work | ocation or at an equipment |ocation, we had to
explain to the judge and the CLECs what we woul d have
done, which we had not done. But if we had done that,
we woul d have had to have discl osed that under the
j udge' s order.

Q Well, weren't you in fact supposed to go
out and find a representative central office and
depl oynent of Project Pronto for view ng?

A. W thought we had.

Q SodidI. Now you talk about access
col l ocation and access to existing UNEs late in your
testinmony, don't you, around page 40, for exanple?
This is in the context of owning |line cards.

A. Yes, | amglad you specified the context.

Q And, in fact, on page 40, line 9 and 10,
you tal k about collocation. You are asserting
collocation is necessary only for equi pment that
provi des access to existing UNEs?

A. | did say that, and that's because |
conpletely believe that, to order coll ocation just as

a means to establish that sonething that it connects
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tois a UNE, to ne is conpletely backwards. The fact
that sonmething is a UNE, in ny mnd, has to be
established first based on inpairment. Once that's
been established, then collocation can be established
as a possibility.

Q Wwell, I read your testinmony. | wasn't
inviting you to recap it. | thought you wanted to go
honme today at some point. |If you want to recap your
whol e testinmony, | amgoing to ask you a sinple
| eadi ng question and you can do that. Wre you
finished with that answer?

A Yes, sir, | was.

Q Now, would you agree with me that t his
Conmi ssion has the power to declare new UNEs; does it
not ?

A | believe it can if it satisfies the
requi rements of the Act.

Q Okay. And this Commission, | take it,
under that power could declare new UNEs that m ght
ride on the Pronto architecture, couldn't it, if it
followed the requirements of the Act as you descri be

this now?
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A. | believe if it chose to do that, that it
coul d.

Q And couldn't it at the sane tine as it
was decl aring new UNEs al so declare that CLECs coul d
own |line cards and collocate those Iine cards to get
access to the new UNEs? Couldn't it do it all at
once?

A. Hypothetically, | suppose they coul d.
The issue was, if it's done the other way, if it's
done for that purpose, though

Q Quick question based on what | understood
to be M. Binnig' s cross yesterday. | am back on your
rebuttal testinony, page 12. And the issue here is
differentiation by CLECs of products that m ght be
possi bl e usi ng your whol esal e broadband service, okay?

A Yes, sir.

Q And you are saying that we can use
di fferent conbi nati ons of upstream and downstream
speeds, right, on line 147

A Yes, sir, different maxi mum and m ni num
upstream and downstream speeds; that's right.

Q Now, the Alcatel equipnent supports
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speeds in 32k chunks, if you will; right?

A.  That's correct, increnents.

Q So that anywhere -- on the downstream
si de anywhere between, | guess, 32k and 8.128
megabytes per second will support it; right?

A.  That's correct.

Q And upstreamit's 32 to, what, 900
sonet hi ng?

A 832.

Q 832, okay.

A.  Those are the maximuns, not the m ni nuns.

Q You agree with me -- exactly. You wll
agree with me that, therefore, there is not an
infinite nunber of conbinations that are possible to
configure; right?

A. Actually, by ny calculation there is
about three mllion. That's quite a few

Q kay. Well, but isn't -- are you
famliar with the provisioning tools, are you not,
that your conpany is offering to data CLECs to
configure these different conbinations?

A. Vaguely. O | say vaguely, reasonably
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conver sationally famliar with them

Q Wwell, there is a systemcalled SO.I D,
isn't there, that can do that?

A. That's correct.

Q There is access to a systemcalled the
BOP @UJ, broadband ordering profile GJ?

A. Right.

Q Andisn't the limted configurations per
CLEC 99. 0?

A. Yes, it's much less. The point here was
there is a possible three mllion conbinations of
upstream and downstream speed. Even if there is 90
conmbi nations, that is quite a bit of, in ny eyes,
quite of bit of product differentiation possibility.

Q | understand that's your testinmony. But
you are agreeing with nme that it's not three mllion,
in the practical world it's 90; right?

A. To be honest with you, I don't know

whether it's 90 or 96 or 102, but | knowit's in the

Q Do you need to check that as a data

request or are you just willing to agree with me it's
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90, based on the Texas and Illinois tariff and
el sewher e?

A. N nety sounds okay to nme. | knowit's a
l'imted nunber.

Q Al right. On page 16 of that sane
testinmony, again, this is on the same issue of the
CLEC ownership of line cards, you testify according to
here any manner of permtting CLECs to own or specify
and col |l ocate Project Pronto NGDLC |ine cards woul d
reduce Aneritech Illinois' incentive to further depl oy
Project Pronto; do you see that?

A Yes, sir, | do.

Q The question for you is, whatever the
incentives mght be, are you t estifying that Aneritech
woul d in fact reduce its deploynent of Pronto if CLECs
own their own |ine cards?

A. No, | amtestifying that Aneritech
Illinois and its parent SBC would certainly have to
re-eval uate the continued depl oynent of Pronto under
that scenari o.

Q kay. W talked about this last tine in

the tariff case.
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A, Yes, we did.

Q Since then do you have any nuneri cal
anal ysis you could bring to bear on the issue of when
or if you mght decide to reduce or stop deploynent if

CLECs own the |ine card?

A. | do not.
MR. BONEN:. That's all | have. Thank you,
Your Honor.

EXAM NER WOODS: Ms. Franco - Fei nberg?

M5. FRANCO- FEI NBERG. Actually, in light of
M. Bowen's cross, Covad would just like to nove in
the transcript of M. Lube's cross fromthe 00-0393
docket as well as Aneritech redirect from yesterday.

EXAM NER WOODS: Do we have that prepared as
an exhi bit?

M5. FRANCO- FEI NBERG  Actually, | am i nforned
it my be nore than trouble. W will soon provide it
to the parties.

M5. H GATVAN:  Can we mark it and then
provide it electronically? Wll, that's worse.

EXAM NER WOODS:  Yes, that's worse at this

point in the proceeding.
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M5. FRANCO- FEI NBERG. The only other matter
that | would like to address --

M5. H GATVAN:  Wait. W should have an
exhi bit nunber, though, so we have an exhibi t nunber

for the transcript.

EXAM NER WOODS: | don't know where you guys
are.

M5. H GHTMAN: W haven't done anything in
thi s phase.

MR. BOAEN: Actually, | think it's been
across two different hearing days, if | recall.

M5. H GHTMAN:  Why don't we mark it as Cross
Exhibit A? W don't have any Exhibit As.

EXAM NER WOODS: (Ckay. Letters would be

good.

M5. H GATMAN:  Just Cross Exhibit A

M5. FRANCO- FEI NBERG  And that woul d be both
days; right?

M5. HGHTMAN: And that's his entire
testinmony in the transcript.
MR HUCKMAN:  This is Andrew Huckman in

Chicago. | amhaving trouble hearing. |If you could
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state into the tel ephone what you just agreed about?

MR BINNIG This was actually a prior
agreenment. Aneritech Illinois yesterday indicated
that it was willing to stipulate to the adm ssion of
M. Lube's entire cross examination and redirect. And
| forget if there were recrosses and redirects or not,
but all that stuff fromthe 00-0393 docket. And so
Covad is going to put together a cross exam nation
exhibit consisting of that and that will be admtted
into the record.

MR HUCKMAN: Great, thank you.

MR FEIN The other matter | would like to
address pursuant to our conversation with Amreritech
earlier today is to address Aneritech's responses to
certain data requests on rehearing and the failure to
provi de the docunents that were attached or requested.
We just want confirmation whether those docunents
exist or not. | believe Areritech indicated it would
like to do so on the record; is that correct?

MR HUCKMAN: | need you to say that again a
little closer to the m crophone.

M5. FRANCO- FEI NBERG  Sorry. Basically, | am
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just going to address with Ameritech' s wi tnesses sone
of Aneritech's responses to Covad's data requests.
Covad requested docunents in certain cases that
apparently were not provided by Ameritech, and
Areritech indicated it would want to orally nake a
representation on the record under oath that those
docunents apparently do not exist.

MR HUCKMAN: Ckay. Are we on the record at
this time?

M5. FRANCO- FEI NBERG. Yes, we are

MR HUCKMAN: I n that instance, | may al so
add that yesterday during the proceedi ng Areritech
made a data request of Staff wi tness Torsten O ausen
and that just a few mnutes ago M. d ausen provided
an answer to Ameritech and he has copies of that
answer available in the room should any of the other
parties require it.

EXAM NER WOODS: Okay, M. Binnig?

MR BINNNG That is correct. In fact,
bel i eve he has provided it to the other parties.

EXAM NER WOODS: Ckay. Thank you. Do you

have a response to the data requests?



10

11

12

13

14

15

16

17

18

19

20

21

22

429

MR BINNNG W have none. Oh, for her?

MR, PABI AN:  To which data requests? G ve us
the data request.

M5. FRANCO- FEI NBERG  Sure. The first data
request that Covad issued on rehear ing asked for a
copy of all technical standards, guidelines, or other
docunentation or informati on on which Areritech or SBC
relied to provide this explanation as to whether
Ameritech and SBC currently provision non-1line shared
UNE | oops, voice and | SDN, configured through
Areritech's existing digital |oop carrier equi pment
that carry traffic fromthe central office to the
cust omer prem ses

Ameritech responded yes but did not

provi de any technical standards, guidelines, or other
docunentation relied on to provide this explanati on.

VR PABIAN.  None were relied on

M5. FRANCO- FEI NBERG Was M. Lube invol ved
with the preparation of this data response?

THE WTNESS: Yes, | was, and | relied on ny
personal know edge of the question asked and di d not

utilize any docunments, standards docunents, or any
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ot her docunents.
CRCSS EXAM NATI ON

BY MS. FRANCO- FEI NBERG

Q To gain that personal know edge did you
rely at some point on docunentation, technica
standards, or guidelines?

A If | mght take this piece by piece, this
is anmltipart data request. As | recall, it first
asked if we provide, howdid it say, non-line shared

MR BINNIG Let himsee it.

A.  Maybe that would be very hel pful. Ckay.
Whet her SBC and Anmeritech currently provisi on non-line
shared UNE | oops, for exanple, to our anal og and | SDN
to our digital, configured through Areritech's digita
| oop carrier equipnment that carried traffic fromthe
central office to the customer prem ses

I can't think of any specific docunents
that I mght have | ooked at over the last ten years to
understand that we can provide POTS two-w re anal og
over a DLC. In fact, | think | probably first knew

that in the late 70s, in the |ate 1970s. | SDN, | have
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just been familiar with that through conversation wth
enpl oyees of ny conpany, that | know this to be true.

I don't have any personal docunentation in my disposa
that says this, but I knowthat we can do it.

Q Can | also assunme then from your answer
that there is a second part to that question that
indicates, if Ameritech responds yes, which it did, it
asks for a detailed explanation of any technical, i.e.
excluding | egal reasons such as the definition of |ine
sharing under the FCC s Line Sharing Order, reasons
that prevent Ameritech fromcarrying POTS and xDSL
traffic on a line shared loop fromthe central office
to the custoner premnmises through the Project Pronto
NGDLC equi pnent. And then it obviously woul d al so
call for any technical standards or guidelines or
docunentation or informati on on which Areritech or SBC
relied upon to provide this explanation

Is it Areritech's explanation that there
are no docunments, no technical standards, guidelines,
or any other kind of docunentation that support its
expl anati on here?

A. | personally would say that ther e are
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techni cal documents that address the type of TDM

mul ti pl exi ng used on the voice side of that
architecture and the ATMtype multipl exi ng or packet
based type of nultiplexing used on the DSL side of
that architecture. There are, | amsure, even
docunentation or, I'msorry, docunments out there that
tal k about 1SDN and two-wi re anal og | oops over DSN as
well. | did not rely on any of those docunents to
prepare this answer.

Q And you are the only person who was
involved in the responding -- in responding to Data
Request Number 1 on rehearing, Covad First Subdata
Request on Rehearing Data Request Nunber 17

A | wote the response. | amquite certain
that other Aneritech Illinois enployees |ooked at it
before it was returned to Covad.

M5. FRANCO- FEI NBERG.  Ckay. Your Honor, for
the clarity of the record, would you prefer that
mark these data requests into the record as we go
along? | don't know if the record --

EXAM NER WOODS: Are they going to be

i ntroduced as exhi bits?
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M5. FRANCO- FEI NBERG Right. | guess we
woul d have to do that in that circunstance.

EXAM NER WOODS: Wl |, if they are going to
get into the record, they have to be exhibits. So we
have to get themmarked. |If they aren't going to be
exhibits, then there is no point in marking them

M5. FRANCO- FEI NBERG. W are going to mark
Data Request 1 as Cross Exhibit B.

Turning nowto -- M. Binnig, do you have
copies to provide M. Lube of these data requests or
woul d you like ne to?

MR. BINNIG Wiich page are you on?

MS. FRANCO- FEI NBERG | am on Data Request 3,
Covad's data request on rehearing. This request asks
does Ameritech or SBC assert that all |ine shared xDSL
service provided by Ameritech, SBC, or any of their
affiliates woul d be provisioned on all -copper | oops
through the end of 2002. The answer is yes. The
request also calls for a detailed description and a
copy of all docunentation or other information relied
upon by Ameritech or SBC to respond to this request.

W will mark this as Cross Exhibit C
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EXAM NER WOODS: Just off the record rea
qui ck.

(Wher eupon there was then had an
of f -the-record di scussion.)

MS. FRANCO- FEI NBERG

Q Is it Areritech's position or is it your
representation that there are no docunentation or
other information to respond to this request?

MR BINNIG | think I will object at this
point. The question is different fromthe data
request. The data request asked for technica
anal yses and ot her docunmentation that were relied on
in providing the answer .

M5. FRANCO- FEINBERG | amsorry. Actually,
there is no limtation to technical information

MR BINNIG | amnot limting it to
technical. The point is, was there any docunentation
that was relied on

Q Okay. Was there?

A. NO there was not.

Q And, M. Lube, were you personally

responsi bl e for responding to this request?
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A. | was partly responsible for this request
or for the response to t his request.

Q So, isit Areritech's position then that
neither you nor anyone else relied on any
docunentation to respond to this request, anyone that
was involved i n the final Data Request 37

A In other words, is it Areritech Illinois
position that the response is yes? I'msorry, | kind
of lost that.

Q You seened to indicate, if | understood
you correctly, that you did not -- you were one of the
i ndi vidual s responsible for this request, responding
to this request; is that correct?

A.  Yes.

Q So there were others involved in
responding to this request?

A. | believe M. Keown was involved in this
response as well. | can speak to it, if that's what
you would like to do.

Q kay. So are you indicating that al
i ndi vidual s who were responsible for this request did

not rely on any docunentation in the r esponse?
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A. That's ny statenent, yes.

Q Wuld M. Keown have a different
st at ement ?

A. M. Keown and | were together when these
were responded to, and M. Keown nor nyself, neither
one, relied on any docunents.

Q Thank you. Turning nowto Covad's first
data request on rehearing, Data Request 5 which we
mar ked Cross Exhibit D as in David, here Covad asks
has Ameritech or SBC ever described Project Pronto's
of feri ngs as a broadband UNE. And the answer is yes.
And then it asks to please provide a copy of al
docunents reviewed or referred to by Aneritech or SBC
to respond to this request. Wre you involved in
responding to this request, M. Lube?

A. | could be mistaken, but | believe
Ms. Chapman is responsible for this response.

Q Okay. VW will wait until Ms. Chapnan
gets up. Thank you

Q Turning now to Data Request 6 which wll
be marked Cross Exhibit F, this request asks for a

copy of all cost studies, analyses, or other cost



10

11

12

13

14

15

16

17

18

19

20

21

22

437

nmodel s devel oped by or for SBC, Ameritech, or its
parent, and any subsidiary and affiliate of Aneritech
or its parent regarding, referencing, or based in
whole or in part on Aneritech's fiber -fed Next
Ceneration Digital Loop Carrier |oop configurations,
and requests that Covad be provided any business case
anal ysis or other analysis undertaken by or on behalf
of Aneritech that includes revenue opportunities or
ot her considerations that arose as part of the process
of considering, designing, or inplenenting fiber -fed
NGDLC as wel | as workpapers supporting docunmentation
cost studi es, anal yses or nodels.
In response, Aneritech refers Covad t o

Covad/ Rhyt hns data request in Docket 00-0393 which is
a cost study which was submitted in the generic |line
sharing docket. 1Is it Ameritech's position that there
are no other cost studies, anal yses, or cost nodels
devel oped by or for SBC or any of its affiliates or
parents regarding the NGDLC | oop configuration
i ncl udi ng any internal business case anal yses?

A. | amnot a cost witness. | can't respond

to that. If the question were the sane in 00-0393 and
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that was the response, | would presune that was the
docunentation that's available. But | amnot a cost
Wi t ness.

Q Then can you tell me who prepared this
response on behalf of Ameritech?

MR PABIAN. | assisted init.

M5. FRANCO- FEI NBERG Ckay. And can soneone
on behal f of Ameritech nmake the representation then
that this is all the cost studies, anal yses, or cost
nmodel s that were prepared by or for SBC, including
i nternal business cases anal yses, the cost study that
was prepared or responded to in the generic |line
sharing tariff 00-0393?

MR, PABI AN: To the best of our know edge.

M5. FRANCO- FEI NBERG Can | ask what efforts
were made to | ocate docunents? | nean, you are
telling me the only thing was a cost study that was
prepared to support tariff pricing in the whole world
of SBC docunents? |Is that your position?

MR PABIAN. That was the information that
was related to ne.

M5. FRANCO- FEI NBERG Can you tell us who you
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talked to to determine that that's all the docunents
that were avail abl e?

MR PABIAN. Wio | tal ked to?

M5. FRANCO- FEI NBERG  Yes, what efforts you
made to respond t o Covad's data request, is the
questi on.

MR. PABIAN: This is the only one. The
information that was provided in 00-0393 is the only
information that we are aware of at this tine.

M5. FRANCO-FEINBERG So is it Ameritech's
position then that SBC has done no other anal ysis,
cost nmodel, or cost study referencing or based in
whole or in part on Areritech's fiber-fed next
generation digital |loop configuration other than --
i ncl udi ng revenue opportunities that may derive from
it -- other than the cost study that was produced for
pricing Project Pronto in the line sharing tariff
docket? That's your representation?

MR PABIAN: Well, with respect to the cost
nodel s and cost studies, the information that was
provided is all the information we are aware of.

MS5. FRANCO- FEI NBERG And so in addition
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obvi ously, the sentence says pl ease provi de any

busi ness case anal ysis or other anal ysis undertaken on
behal f -- by or on behalf of Ameritech and include
revenue opportunities or other considerations that
arose as part of the process for considering,
designing, or inplenenting fiber -fed NGDLC. 1Is it
your position there are no docunents related to that
request, that portion of the request?

MR PABIAN: As far as we know that's by
anal ysi s undertaken by or on behalf of Aneritech so --

M5. FRANCO- FEI NBERG Can you -- | believe
M. Pabian, you still haven't responded to the
question of what efforts Ameritech nmade to respond to
Covad' s data request.

MR PABIAN: Well, | had my assistant contact
some people and | am not aware of everybody that was
cont act ed.

M5. FRANCO- FEINBERG So | want to just be
absol utely confident that there are no busi ness case
anal yses or other anal yses that were undertaken before
this cost study was devel oped or after this cost study

was devel oped, so nothing was done with respect to
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Project Pronto deploynent other than this cost study,
absol utely no anal ysi s what soever ?

VMR PABI AN:  None that | am aware of.

M5. FRANCO- FEI NBERG Can Aneritech provide
us with information as to who Ameritech contacted to
determine if this informati on were avail abl e?

MR PABIAN: | can try to find out.

M5. FRANCO- FEI NBERG Wi ch actual |y was
Covad's request. In our instruction we asked that
every individual that was responsible for preparing
any of the responses be listed by name, title, and |
bel i eve busi ness address. And that was not provided
as part of Ameritech's -- and any wi tnesses that were
responsi ble for that, obviously, so that we could
cross examne themto the extent that they were
responsi bl e.

MR PABIAN. W will continue to check and we
will get back to you

M5. FRANCO- FEI NBERG And | al so want to mnake
sure that Ameritech also confirnms that no docunents or
responses to request were devel oped by or for SBC or

any of its affiliates.
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MR BINNIG That's a different request.

MR PABIAN: That's a different request then

M5. FRANCO- FEINBERG No, it isn't. |It's the
first sentence.

MR PABI AN:  You nean for cost studies or
cost nodel s, okay, but not business cases.

M5. FRANCO- FEI NBERG Right, and then t he
second part says by or on behalf of Ameritech which
woul d enconpass anyone who did sonet hing on behal f of
Areritech as well, not sinply an Aneritech -produced
document, if that makes sense.

MR PABIAN Right.

MS. FRANCO- FEI NBERG  So can we expect a
revi sed response from Aneritech?

MR PABIAN: If revision is appropriat e

M5. FRANCO- FEI NBERG And can we -- when can
we expect that response?

MR PABIAN. | don't know As soon as we
can.

M5. FRANCO- FEI NBERG  Can we expect sormet hi ng
by tonorrow when Ms. Chapran is on the stand or off

t he stand?
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MR PABIAN: | can't guarantee that given the
time.

M5. FRANCO- FEI NBERG | amsure you will make
your best efforts.

MR PABIAN: | surely wll.

MB. FRANCO- FEI NBERG Ckay. Sinilarly, in
Dat a Request Nunber 7, which will be marked Covad
Cross Exhibit F as in Frank or Felicia, Covad
requested that Anmeritech provide a copy of all
materials, including but not limted to cost
estimates, studies, or nodels provided to Amreritech
i nvestors, financial analysts or sharehol ders
regarding or referencing Aneritech's fiber-fed NGLC
| oop configurations. Aneritech refers Covad to its
response to data request 6 which is a confidential
cost study subnmitted to this Comm ssion.

Is that Aneritech's position, that that's
the only material provided to its investors, financial
anal ysts or sharehol ders regardi ng or referencing
Areritech's fiber-fed | oop configurations?

MR, PABI AN:  Are you asking me?

M5. FRANCO- FEI NBERG | guess | am aski ng who
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can respond on behal f of Ameritech.

Q M. Lube, were you involved in the
preparation of this response?

A. No, | was not.

Q Do you know who was?

A. No, | do not.

M5. FRANCO- FEI NBERG Can Aneritech's counsel
informus, as we requested as part of this data
request, who was responsible for preparing the
response to Data Request Exhibit Number 7, Cross
Exhi bit F?

MR PABIAN: We will check and get back to
you.

M5. FRANCO- FEI NBERG Ckay. And | assume
part of that confirmation will be whether there are
any additional docunents?

MR PABIAN Right.

M5. FRANCO- FEI NBERG I n response to this
request. Thank you.

The final data request is Covad' s first
set of data requests on rehearing, Data Request 8,

which will be marked Cross Exhibit G in which Covad
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requested that Ameritech provide -- it said, "State
the ternms and conditions, including those offered to
Areritech's internal operations, Anmeritech's parent,
and affiliates or subsidiaries of Areritech and their
parents under which Areritech will provide CLECs with
access to the copper and fiber portions of |oops
configured over the fiber -fed NGLC configurations for
line sharing. |If such terns and conditions are
contained i n any docunent or communication, please
provi de copies of all such information. Such response
shoul d i ncl ude any network di agrans, draw ngs or ot her
representation of the fiber -fed NGDLC configuration.”

EXAM NER WOODS:  You know, | notice she is
reading along with you, but that's just incredibly
fast. Just tone it down a little bit, especially when
you are readi ng, because it's so much easier to read
qui ckly rather t han speak quickly, which you do very
wel | anyway.

M5. FRANCO- FEI NBERG Would you like ne to
read it again?

EXAM NER WOODS:  No, no, we don't want to

hear it again.
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Q Is it -- M. Lube, were you involved in
respondi ng to Data Request Nunber 8?2

A. No, ma'am | sure was not.

Q Do you know who was responsi bl e?

A. No, | do not.

M5. FRANCO- FEI NBERG.  Again, directing
towards Anmeritech's counsel, can we receive
information again, as we requested in our initial
instructions related to these data requests, as to who
was responsible for responding to this request?

MR, PABI AN:  Sure.

M5. FRANCO- FEI NBERG And can -- is it
Areritech's position that all docunents responsive to
this request have been provided or is that sonething
that you would like to | ook into?

MR, PABIAN: | think we have provided that
i nformati on.

M5. FRANCO- FEI NBERG  Ckay. Again, | am not
certain who responded. Are you suggesting,

M. Pabian, that you were the party responsible for
respondi ng to Data Request Nunber 8 on behal f of

Aneritech?
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MR. PABI AN:  You are |ooking for the actual
i nformation requested?

M5. FRANCO- FEI NBERG | am asking to confirm
wi th the person responsible for preparing Data Request
8, the response that all docunents in Amreritech's
possession or control had been consi dered, exam ned
and produced as required.

MR, PABIAN: Ckay. We will confirmwho was
responsi bl e for asking this, and whether or not there
i s any docunentation other than what's already been
provi ded.

M5. FRANCO- FEI NBERG  Ckay. Covad woul d nove
for the adm ssion of Cross Exhibits B through G

EXAM NER WOODS:  For what they are worth, |
guess.

MR BINNIG For what they are worth. If we
are going to be giving revised responses that says who
was responsi ble for devel oping the response, | don't
know what val ue these have.

EXAM NER WOODS: They have al ready been
marked, so | think we will let themin. And if we

need to supplenent, we will just try to find sone new
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(Wher eupon Covad Cross Exhibits
B through G were narked for
purposes of identification

and admtted into evidence.)

M5. FRANCO- FEI NBERG  Thank you. That's all

Covad has.

up?

EXAM NER WOODS:  That's it?

M5. FRANCO- FEI NBERG  Yes, thank you.
EXAM NER WOCDS: M. Bowen?

MR BOAEN: Yes, Your Honor?

EXAM NER WOODS:  Anyt hi ng you want to foll ow

MR BOAEN:  No.

EXAM NER WOODS: A couple minutes redirect?

MR BINNIG A couple mnutes, Your Honor.
(Whereupon the hearing was in
a short recess.)

EXAM NER WOODS: M. Bi nni g?

MR BINNIG Yes, | do have a few questions

on redirect.
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REDI RECT EXAM NATI ON

BY MR BINNI G

Q M. Lube, you recall that M. Bowen asked
you a numnber of questions about the copper, what |
will call, the copper maintenance and retention
commitnments or conditions in the Project Pronto order
do you recall those questions?

A Yes, | do.

Q And so we don't have to rely on your
menory of what those conditions mght be, the
conditions contained in the Project Pronto order are
specified in Appendix 7 of that order; is that
correct?

A. That's correct.

Q Now, M. Bowen al so asked you several
questi ons about voice-over DSL technol ogy and what
SBC s plans mght be in terns of depl oyi ng voi ce -over
DSL; do you recall that?

A, Yes, | do.

Q What is your understandi ng of whether any
SBC | LECs can depl oy voi ce-over DSL service?

A. It's ny understanding that the SBC I LECs
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cannot provi de voi ce-over DSL.

Q Wy is that?

AL On aretail basis. Let ne clarify that.
That's because voice-over DSL actually is an advanced
servi ce because the voice is traveling on part of the
DSL signal so, effectively, it's DSL with just voice
withinit.

Q And what is the source of the prohibition
on providing that service to SBC | LECs?

A.  The nmerger conmm tnents.

Q Let's assune at sonme point intime --
this is a hypothetical -- that the SBC ILECs are free
of those merger commtnents so they coul d depl oy
voi ce-over DSL service if it proved to be technically
effective or whatever termyou use, there was no | ega
pr ohi bi tion, would you expect SBC to depl oy that type
of service to customers, end users, who did not want
to purchase any kind of DSL service?

A. No, | would not. It would not be
econom ¢ for just POTS.

Q And then, lastly, | don't have a copy but

M. Bowen showed you a docunent which he represented
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was an SBC docunent froma Project Pronto
col | aborative. Do you recall himshow ng you that
docunent ?

A, Yes, | do.

Q Have you ever seen that document before
t oday?

A. No, | have not seen that docunment before
today. | know M. Bowen had it with himin Texas, but
I did not look at it in Texas either, as | recall.

Q And you are not the author of that
docunent ?

A. No, sir, no, | amnot.

Q Now, M. Bowen did show you a page out of
that docunent and | think he referred to a particular
i ndi vidual at SBC who he represented was the author of
that page; do you recall that?

A, Yes, | do.

Q Do you know what that page of that
docunment was intended to show?

A. No, | do not.

Q Have you ever had any discussion with the

individual that M. Bowen identified as the author of
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that page, about what that page is intended to show?

A. No, | have never talked to M. Wallace
about that docunent or that page.

MR BINNIG That's all | have at this point.

MR. BONEN: | do have a couple, Your Honor,
Thank you.

RECROSS EXAM NATI ON

BY MR BOVNEN:

Q M. Lube, in terns of your testinony just
now about your assertion that, even if they wanted to,
I LECs coul d not provide voice-over DSL because those
woul d be advanced services and those are under nerger
conditions currently, the ILECs are currently -- | am
sorry, the SBC ILECs are currently prohibited from
doing that; do you recall that?

A.  Yes, on a retail basis.

Q They have to do it via a separate sub;
right?

A.  The ILECs would have to have an affiliate
do that rather than the ILECs doing it. It's not a
subsidiary of the |LEC

Q No, SBC has to do that via a separate
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data subsidiary fromthe ILEC, correct?

A. That's correct.

Q But SBC owns both those conpanies; right?

A.  Yes, they do.

Q You nentioned the merger conditions,
isn'"t it correct that the nerger conditions are not
perpetual, that is the condition of a separate sub
bei ng mai ntai ned i s not perpetual ?

A, Yes, that's true.

Q And, in fact, on the occurrence of any of
a nunber of events, the separate sub requirenent no
| onger applies; isn't that right?

A.  That's ny understandi ng.

Q Isn't one of those events the sinple
passage of 42 nonths fromthe date the merger becane
effective?

A. | don't recall whether it was 42 or 48 or
36. There are so many nont hs invol ved, is what
recal | reading.

Q Do you and your counsel have a copy of
the nmerger conditions available to you there?

MR BINNNG | do not
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THE WTNESS: | do not.

EXAM NER WOODS: Can you stipulate to 42

nmont hs?

MR BINNIG | will stipulate it says what it
says. He can quote it in his briefs. It's an FCC
order.

MR. BONEN: | have it electronically here. |
can probably find it in just a nonment.

Q kay, | have it. | amreading fromit.
Looks like there is a section in the Merger Conditions
Order 12(a). | amgoing to read it to you and see if
this refreshes your recollection. This is -- the
Section 12 is entitled "Separate Advanced Services
Affiliate Sunset Provisions.” Do you recall reading
sonmething like that before in there in general ?

A. | skimed the order and | don't recal
what Roman nuneral s or sections, whatever, but | do
recall that there is a sunset period as | had al ready
expl ai ned to you

Q Okay. | will read this out |oud and you
can check the screen, if you would Iike to. But just

so the record is clear at this point in the
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transcript, the text of the Order says, nmerger
conditions portion of the Order says, "The
requirenments of this Section | requiring SBC Amreritech
to provide advanced services through one or nore
separate affiliates as described in this section shal
term nate i medi ately upon any of the follow ng
events:" And Event Sub A says, "In each SBC/ Amreritech
state, the date that is the later of (i) 42 nonths
after the nerger closing date or (ii) 36 nonths after
the incunbent LEC ceases to process trouble reports
for the separate advanced services affiliate on the
excl usive basis on the provisions of Subparagraph
3(h)." Now, does that sound |ike sonething you have
read before?

A. It sounds like sonething | have ski nmed
before. | recall the 36 and the 42. That's why
answered you a minute ago I wasn't sure if it was 42
or 36, whatever.

Q Isn't it correct that the sinple passage
of three and half years from nmerger closure date, upon
that passage of that time, the requirement you have to

have a separate sub in Illinois is renmved?
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A. That's what it would nmean to ne.

Q So do you know when the merger closing
dat e was approxi matel y?

A. Fall of '99 or early, | guess, yeah, fall
of '99 sonetine, | think.

Q Let's assune it's fall of '"99. Wat's
three and a half years fromthe fall of '99?

A. Do you have a cal cul ator ?

Q Is that spring of next year?

A. Let's see. No, it's spring of -- let ne
think. You said three and a half years, right? So
that woul d be 2001, so it would be the spring of 2003.
So not next year.

Q Al right. But once that tine period is
passed, | take it that you will agree, that you would

have the right to provi de voice-over DSL sinply by

rolling AADS back into or into Aneritech Il1inois?
A | didn't dispute that or say that wasn't
true. | nean, we have that legal right. | don't know

that we would do that, but we would have that |ega
right.

Q kay. And the proposed or the currently
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contenplated roll out for the availability of the
technol ogy to do voice-over DSL, if | recall from what
I showed you, is second quarter 2002; right?

MR BINNIG | will object to that. It
assunmes facts not in evidence

MR BONEN: Do | need to get the docunent
back?

MR BINNIG The docunent has no foundation
init, M. Bowen.

Q Well, it will stand for what it stands
for. M. Lube, do you have any reason to doubt the
aut henticity of the document | showed you?

A. No, | don't, but ny response a mnute ago
under redirect was only that, under the present nerger
conditions, the ILECs are not allowed to provide
voi ce-over DSL on a retail basis.

Q For now?

A.  For now.

Q kay. But com ng back to the docunent
that tal ked about voice-over DSL, you were not there
at that nmeeting, you testified;, correct?

A. That's correct.
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Is there any basis on which you believe

t hat the docunent | showed you is not authentic?

obvi ou

A

Q
sly;

A

Q

I have no basis to know either way.

That's somnet hing you coul d check
isn't it?

Yes, | could.

O the Company coul d check over ni ght;

isn't that true?

A

| don't know about overnight.

MR BINNIG M/ objection didn't go to

authenticity. It went to foundation as to what the

docunent neans.

Q

Are you aware that a neeting did occur in

Dal  as of COctober 24 of |ast year addressing Project

Pronto for CLECs?

A. Despite the fact that I was not
physically there, I amaware that a neeting took
pl ace?

Q A neeting took place in Dallas on that
date; is that correct?

A.  That's ny under st andi ng.

Q You said in response to another question
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fromyour counsel that voice-over DSL woul d not be
economi cal for just POIS;, did | hear that correctly?

A Yes, sir, that's ny belief based on ny
limted know edge of the technology. But | think
that's a fairly intuitive situation. |If the custoner
doesn't want DSL, why woul d the custonmer need a
speci al mbdemto put voice over ADSL signal. Al they
want is just POTS. There are existing vehicles in the
network today to provide POTS

Q Wiuat if the custonmer wants four voice
|'ines?

A. That mght be a different answer if you
are talking nore than one POTS line. | guess that
woul d have to be | ooked at on a quantitative basis.

Q But your assertion that it wouldn't be
economi cal is not based on any actual analysis; is it?

A. As | explained just a couple seconds ago,
it's intuitive to ne that for one POIS |ine at |east,
and maybe more, that it would not be econom cal to
have that extra hardware there just to provide POTS.

Q Do you recall the question | just asked

you? | asked you whether it is based on an actua
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analysis or not. The answer is no; isn't it?
A.  Yes, sir, that's correct.
MR. BONEN:. That's all | have. Thank you.
MR BINNIG Nothing, Your Honor.
EXAM NER WOODS: Ms. Hi ght man, any questions?
M5. H GHTMAN:  No
EXAM NER WOODS: Let's go off the record.
(Wher eupon there was then had
an off -the-record
di scussion.)
CAROL A CHAPMAN
called as a Wtness on behalf of Amreritech Illinois,
havi ng been first duly sworn, was exam ned and
testified as foll ows:
DI RECT EXAM NAT | ON
BY MR BINNI G
Q Good afternoon or evening, M. Chapman.
A.  Good eveni ng.
Q Can you state your full name and busi ness
address for the record.
A.  Carol A Chaprman, Four Bell Plaza, Room

1370. 05, Dallas, Texas 75202.
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Q M. Chapman, do you have with you three
documents, the first of which is identified as
Areritech Illinois Exhibit 8.0 consisting of 21 pages
of typed questions and answers?

A.  Yes.

Q And is this docunent your direct
testinmony on rehearing in this proceedi ng?

A.  Yes.

Q Was it prepared by you or under your
supervi sion and direction?

A.  Yes.

Q Do you have any additions or corrections
to Ameritech Illinois Exhibit 8.0?

A Yes, | do

Q Tell us what those are, please

A. On page 15, line 6, we need to delete the
word "this" between "exactly" and the "the" at the end
of the line.

And on page 17, line 15, need to repl ace
the words "HFPL UNE' with "cross connects.” And
that's all | have on that docunent.

Q Let's go to the next docunent that's
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entitled "The Rebuttal Testinmony on Rehearing of Carol
Chaprman on Behal f of Ameritech Illinois.”™ It is going
to be narked as Aneritech Illinois Exhibit 8.1 for
identification. And this is a docunment that consists
of el even pages of typed questions and answers and an
attached Schedul e CAC-17?

A. That's correct.

Q And was this rebuttal testinony prepared
by you or under your supervision and direction?

A.  Yes.

Q Do you have any additions or corrections
to Areritech Illinois Exhibit 8.1?

A Yes, | do. On page 1, line 6, the

question should end at "nanme."™ So it should be

name. And then delete the comma and "Title and
Busi ness Address."

And then on page 4, line 9, after the
word "networ k" and before the word "when," the comma
shoul d be after the word "network"” and the space
shoul d go before the word "when."

And just needed on the next line on |line

10, needed a space after the word "net" and the
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period. That's all for that docunent.

Q Turning to what is going to be marked for
identification as Ameritech Illinois Exhibit 8.2
entitled "The Surrebuttal Testinony on Rehearing of
Carol Chaprman on Behalf of Ameritech Illinois,"” was
this exhibit prepared by you or under your supervision
and direction?

A.  Yes.

Q Do you have any additions or corrections
to make to this exhibit?

A Yes, just two. On the first page, line
5, we just need a period at the end of that sentence.

And then on page 10, the words
"operational feasibility" should be "operationally
feasible," and that's all .

MR BOANEN:. What |ine was that?

THE WTNESS: |'msorry, that was line 6 on
page 10.

M5. H GHTMAN: It shoul d say what?

THE WTNESS: Where it says "operationa
feasibility," it should just say "operationally
feasible."
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Q And with respect to the schedul e attached
to your rebuttal testinony, Schedule CAC-1, does that
accurately reflect what it purports to reflect?

A, Yes, it does. | got that fromthe FCC
web site.

Q If I were to ask you today the questions
set out in Aneritech Illinois Exhibit 8.0, 8.1, and
8.2, as you have corrected themtoday, would your
answers be the sane as corrected today?

A.  Yes.

MR BINNIG  Your Honor, | would nove for the
adm ssion of Ameritech Illinois Exhibits 8.0, 8.1,

8.2. | would note that 8.1 includes the attached
Schedul e CAC-1. And the witness will be available for
cross exam nation bright and early tonorrow norning.

M5. H GHTMAN:. One thing we can do tonight is
identify as Cross Exhibit H the portion of the
transcript from Docket 00-0393 that covers M.
Chapman's testinmony, as we agreed.

EXAM NER WOODS: (Okay. Any objection to the
introduction in the record of these exhibits? Hearing

no objection, they are admtted w thout objection.
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(Whereupon Ameritech Illinois
Exhibits 8.0, 8.1 and 8.2
were marked for purposes of
identification as of this
date and adnmitted into

evi dence.)

EXAM NER WOODS: Let's go off the record.
(Wher eupon there was then had
an off -the-record
di scussion.)

EXAM NER WOODS: This cause is continued to

10: 00 a. m January 5, 2001.
(Whereupon the hearing in this
matter was continued until
January 5, 2001, at 10:00
a.m in Springfield,
[Ilinois.)
(Wher eupon Hearing Exam ner's
Exhi bit A was narked for
pur poses of identification as

of this date.)
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